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January 15,2016 

VIA EMAIL AND OVERNIGHT DELIVERY 

Craig Whitenack 
United States Environmental Protection Agency 
Region IX, Southern California Field Office 
600 Wilshire Avenue, Suite 1460 
Los Angeles, California 90017 

Direct: 949-220-0775 

Re: CERCLA Section 104(e) Request for Information: Orange County Metal 
Processing Superfund Removal Site, Fullerton, California 

Dear Mr. Whitenack: 

This letter and attachment is submitted in response to your letter dated November 18, 
2015, requesting information from a dissolved entity, PCA Industries, LLC, and one of 
its former officers, Mr. Robert Winters, concerning any knowledge they have regarding 
the Orange County Metal Processing ("OCMP") Superfund Removal Site, located at 
1711 E. Kimberly Avenue, Fullerton, California ("the OCMP Site"). My firm represents 
Mr. Winters, who is responding to EPA's request for information on behalf of the 
dissolved entity, PCA Industries, LLC, as a former officer of the dissolved entity. 

Pursuant to your November 30,2015 email to my colleague Gabriel Padilla, the deadline 
for this response has been extended to January 15,2016. Pursuant to our telephone 
discussion on December 2, 2015 and your follow up email to me on December 3, 2015 
the scope of EPA's request has been limited at this time to Questions 5 and 13. 

I also confirmed with you during our December 2, 2015 phone call that EPA's 
investigation and removal costs are restricted to the OCMP Site, located at 1711 E. 
Kimberly Avenue, not the former PCA Industries site, located at 1726 Rosslyn Avenue 
("PCA Industries Site"). EPA has not indicated that any of its investigation or the 
response costs it has incurred relate to the PCA Industries Site. PCA Industries, LLC 
conducted a complete site remediation and closure at the PCA Industries Site after PCA 
Industries, LLC ceased operations and before it dissolved. 

Also, as we discussed on December 2, 2015, EPA's request for information is posed to 
PCA Industries, LLC not to Mr. Winters as an individual. Mr. Winters is responding to 
the November 18, 2015 EPA request for information on behalf ofPCA Industries, LLC to 
the best of his ability in his capacity as a former officer of the dissolved entity PCA 
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Industries, LLC. As we discussed, Mr. Winters is not potentially liable as an individual 
for contamination arising from or related to the OCMP Site or the PCA Industries Site. 

PCA Industries, LLC is not liable for contamination arising from or related to the OCMP 
Site. The PCA Industries Site and the OCMP Site are separate and distinct sites. PCA 
Industries, LLC and OCMP are separate and distinct companies. PCA Industries, LLC 
and OCMP have never been affiliated or related companies and do not share any officers, 
directors, managers, or employees. PCA Industries, LLC has never had any control over 

·any ofOCMP's operations at the OCMP Site. To the extent PCA Industries, LLC was a 
sub-lessor of the OCMP Site, PCA Industries, LLC did not direct activities or control 
operations at the OCMP Site. PCA Industries, LLC does not fall into any of the four 
categories for types of liable parties at the OCMP Site under the Comprehensive 
Environmental Response, Compensation and Liability Act ("CERCLA"). PCA 
Industries, LLC is not a current owner or operator of the OCMP Site, a past owner or 
operator of the OCMP Site at the time of hazardous waste disposal, a generator or 
arranger of waste disposed of at the OCMP Site, or a transporter of hazardous waste sent 
to the OCMP Site. 42 U.S.C. §9607(a). 

Importantly, as we also discussed on the phone, and as is further discussed in the attached 
response to EPA's 104(e) Request Question 5, PCA Industries, LLC (in the name of 
Pacific Coast Alloy, LLC) dissolved on April 2, 2014, with no remaining assets, upon 
filing its Certificate of Cancellation with the California Secretary of State. A copy of the 
dissolution filing is attached to the response to Question 5. Therefore, even if potentially 
liable for contamination at the OCMP Site, which it is not, PCA Industries, LLC is 
dissolved and no longer a viable entity. Any alleged CERCLA liability that could be 
applied to PCA Industries, LLC should be treated as an orphan share. 

Upon dissolution, PCA Industries, LLC's assets were used, in their entirety, to close the 
facility, remove all equipment, and remediate the PCA Industries Site. No assets 
remained to be distributed on the date of dissolution. Because PCA Industries, LLC 
dissolved without assets in 2014, there is no entity with financial means to pay for EPA's 
responses or actions or oversight or requests for information on behalf of PCA Industries, 
LLC. In addition, PCA Industries, LLC did not have any insurance policies that would 
provide coverage for environmental claims. 

PRVY-Controlled/Privacy
PRVY-Controlled/Privacy
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Enclosed please find Responses to Questions 5 and 13 of EPA's Request for Information. 
We reserve the right to supplement these responses if we obtain any new information in 
the future. By submitting this response, PCA Industries, LLC does not admit to any 
liability and reserves all defenses. 

The attached Responses to Questions 5 and 13 contain exhibits, which are attached as 
PDFs and will also be shipped to you in hard copy format. 

If you have any questions, please do not hesitate to contact me. 

klb 

En c. 

cc: Robert Winters 
David Peterson 

Respectfully submitted, 

�4d-.&� 
Kimberly Bick 

PRVY-Controlled/Privacy
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PCA Industries, LLC Response to EPA’s Request for Information  
Regarding the Orange County Metal Processing Superfund Removal Site 

1711	  E.	  Kimberly	  Avenue Fullerton, CA 
 
 

 
	  

INTRODUCTORY	  STATEMENT	  
	  
PCA	  Industries,	  LLC	  provides	  the	  following	  response	  to	  the	  United	  States	  Environmental	  
Protection	  Agency’s	  (“EPA”)	  November	  18,	  2015	  information	  request	  letter	  for	  the	  Orange	  
County	  Metal	  Processing	  (“OCMP”)	  Superfund	  Removal	  Site,	  located	  at	  1711	  E.	  Kimberly	  
Avenue,	  Fullerton,	  California	  (the	  “OCMP	  Site”).	  	  The	  OCMP	  Site	  is	  separate	  and	  distinct	  and	  
the	  operations	  are	  completely	  unrelated	  to	  the	  former	  PCA	  Industries,	  LLC	  site,	  located	  at	  
1726	  Rosslyn	  Avenue,	  Fullerton,	  California	  (the	  “PCA	  Industries	  Site”).	  	  
	  
At	  any	  rate,	  PCA	  Industries,	  LLC,	  also	  known	  as	  Pacific	  Coast	  Alloy	  LLC,	  is	  a	  dissolved	  entity.	  	  
See	  Exhibit	  D-‐8	  and	  D-‐9.	  	  PCA	  Industries,	  LLC	  exhausted	  all	  of	  its	  remaining	  assets	  when	  it	  
conducted	  a	  complete	  site	  remediation	  and	  closure	  at	  the	  PCA	  Industries	  Site	  after	  PCA	  
Industries,	  LLC	  ceased	  operations	  and	  before	  it	  dissolved.	  	  Therefore,	  PCA	  Industries,	  LLC	  
has	  no	  assets	  to	  pay	  for	  the	  cost	  and	  fees	  to	  respond	  to	  EPA’s	  information	  request,	  or	  any	  
future	  demands.	  	  This	  response	  is	  prepared	  by	  PCA	  Industries,	  LLC’s	  former	  officer,	  Mr.	  
Robert	  Winters,	  to	  the	  best	  of	  his	  ability.	  	  Mr.	  Winters	  is	  personally	  incurring	  the	  cost	  of	  this	  
response,	  which	  is	  unduly	  burdensome	  to	  him	  as	  an	  individual	  with	  no	  personal	  liability.	  
	  
Mr.	  Winters	  is	  not	  a	  former	  officer	  or	  director	  or	  shareholder	  or	  in	  any	  way	  connected	  to	  
the	  management	  of	  OCMP	  or	  the	  operations	  at	  the	  OCMP	  Site.	  	  Therefore,	  his	  knowledge	  as	  
a	  former	  officer	  of	  PCA	  Industries,	  LLC	  is	  limited	  to	  the	  PCA	  Industries	  Site;	  he	  is	  not	  in	  a	  
position	  to	  respond	  to	  questions	  pertaining	  to	  the	  OCMP	  Site.	  	  
	  
It	  is	  our	  understanding	  that	  EPA	  is	  seeking	  information	  concerning	  the	  OCMP	  Site	  because	  
of	  ongoing	  EPA	  oversight	  of	  removal	  and	  remediation	  actions	  at	  that	  site.	  	  EPA	  has	  not	  
indicated	  that	  it	  is	  conducting	  ongoing	  oversight	  of	  the	  PCA	  Industries	  Site,	  which	  has	  been	  
fully	  characterized	  and	  remediated	  to	  the	  satisfaction	  of	  the	  state	  of	  California.	  	  Again,	  the	  
two	  sites	  are	  separate	  and	  distinct.	  
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OBJECTIONS	  
	  
For	  purposes	  of	  this	  response,	  PCA	  Industries,	  LLC	  interprets	  the	  term	  “Site”	  to	  be	  the	  
OCMP	  Site	  located	  at	  1711	  E.	  Kimberly	  Avenue,	  Fullerton,	  California.1	  	  PCA	  Industries,	  LLC	  
does	  not	  operate,	  and	  has	  never	  operated,	  at	  that	  location,	  nor	  have	  any	  of	  its	  predecessors	  
or	  affiliated	  businesses	  operated	  at	  that	  location.	  	  For	  purposes	  of	  this	  response,	  PCA	  
Industries,	  LLC	  interprets	  the	  terms	  “you”	  and	  “yours”	  to	  refer	  to	  PCA	  Industries,	  LLC.	  
	  
The	  entity	  referred	  to	  by	  EPA	  as	  Orange	  County	  Metal	  Plating	  is	  Orange	  County	  Metal	  
Processing,	  Inc.	  	  Hereinafter,	  this	  response	  assumes	  EPA	  intended	  Question	  13	  to	  request	  
information	  pertaining	  to	  Orange	  County	  Metal	  Processing,	  Inc.	  and	  this	  response	  will	  refer	  
to	  this	  entity	  as	  “OCMP.”	  	  	  
	  
PCA	  Industries,	  LLC	  objects	  to	  this	  request	  for	  information	  to	  the	  extent	  it	  asks	  for	  
information	  that	  is	  privileged	  or	  contains	  confidential	  business	  information.	  	  PCA	  
Industries,	  LLC	  further	  objects	  to	  the	  request	  to	  the	  extent	  it	  seeks	  information	  and	  
documents	  already	  in	  EPA’s	  possession	  or	  that	  are	  equally	  accessible	  to	  EPA.	  	  PCA	  
Industries,	  LLC	  objects	  that	  EPA’s	  information	  request	  contains	  undefined	  or	  improperly	  
defined	  terms	  rendering	  the	  questions	  vague,	  ambiguous,	  overbroad	  and	  unduly	  
burdensome	  including,	  but	  not	  limited	  to,	  the	  terms	  “Site,”	  “you,”	  “your,”	  “affiliated	  
businesses,”	  “commercial	  enterprises,”	  “your	  business,”	  “documents,”	  “related	  documents,”	  
and	  “relationships.”	  	  
	  
PCA	  Industries,	  LLC’s	  objections	  are	  continuing	  in	  nature	  and	  apply	  to	  each	  and	  every	  
response	  to	  EPA’s	  request	  for	  information.	  	  In	  the	  event	  additional	  information	  is	  obtained,	  
PCA	  Industries,	  LLC	  will	  provide	  a	  supplemental	  response.	  	  Notwithstanding	  these	  
objections,	  PCA	  Industries,	  LLC	  provides	  the	  responses	  set	  forth	  below.	  	  
	  
PCA	  Industries,	  LLC	  is	  not	  liable	  for	  any	  response	  costs	  incurred	  at	  the	  OCMP	  Site.	  	  PCA	  
Industries,	  LLC	  does	  not	  currently	  and	  has	  never	  owned	  or	  operated	  the	  OCMP	  Site.	  	  PCA	  
Industries,	  LLC’s	  past	  role	  as	  a	  temporary	  sub-‐lessor	  to	  OCMP	  is	  insufficient	  to	  impose	  
liability	  under	  CERCLA	  section	  107(a).	  	  By	  providing	  the	  responses	  herein,	  PCA	  Industries,	  
LLC	  does	  not	  waive,	  but	  rather	  expressly	  reserves,	  its	  right	  to	  assert	  any	  and	  all	  defenses	  to	  
any	  potential	  CERCLA	  liability	  at	  the	  Site.	  
	  
	   	  

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
1	  Hereinafter,	  the	  terms	  Site	  and	  OCMP	  Site	  may	  be	  used	  interchangeably,	  but	  in	  all	  
instances	  refer	  only	  to	  the	  property	  located	  at	  1711	  E.	  Kimberly	  Avenue,	  Fullerton,	  
California.	  	  
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RESPONSES	  
	  

Pursuant	  to	  email	  correspondence	  from	  EPA	  dated	  December	  3,	  2015,	  PCA	  Industries,	  
LLC’s	  response	  to	  the	  request	  for	  information	  is	  limited	  to	  Questions	  5	  and	  13	  at	  this	  time.	  	  	  
	  
Question	  5:	  
	  
Identify	  and	  explain	  the	  present	  corporate	  status	  (e.g.,	  active,	  suspended,	  defunct,	  merged	  or	  
dissolved)	  of	  your	  business	  and	  any	  and	  all	  of	  your	  predecessors,	  subsidiaries,	  affiliated	  
businesses	  or	  commercial	  enterprises,	  including	  any	  entity	  operating	  or	  doing	  business	  as	  PCA	  
Metal	  Finishing,	  Inc.	  that	  operates	  or	  operated	  at	  the	  Site,	  as	  well	  as	  the	  current	  and	  all	  
former	  business	  forms	  used	  by	  such	  entity	  or	  entities	  (e.g.,	  sole	  proprietorship,	  general	  
partnership,	  limited	  partnership,	  joint	  venture	  or	  corporation).	  	  State	  the	  entire	  time	  period	  
during	  which	  such	  entity	  or	  entities	  operated	  under	  each	  separate	  business	  form.	  
	  

a.	   Identify	  the	  State	  in	  which	  the	  business	  was	  incorporated,	  formed	  or	  organized.	  	  
Provide	  a	  copy	  of	  the	  Articles	  of	  Incorporation,	  Partnership	  Agreement,	  Articles	  
of	  Organization,	  Bylaws,	  and	  any	  other	  documentation	  demonstrating	  the	  
particular	  business	  form,	  together	  with	  any	  and	  all	  amendments,	  for	  all	  
business	  forms	  under	  which	  each	  entity	  identified	  above	  is	  or	  was	  ever	  
operated.	  

	  
b.	   For	  corporate	  entities	  identified	  above,	  identify	  the	  names	  of	  all	  officers	  and	  

directors	  for	  the	  period	  covering	  the	  formation	  of	  each	  corporation	  to	  the	  date	  
of	  this	  request.	  

	  
c.	   Identify	  all	  fictitious	  business	  names,	  assumed	  names	  or	  names	  under	  which	  

you	  or	  any	  of	  your	  predecessors,	  subsidiaries,	  operating	  divisions,	  plants	  or	  
branches	  conducted	  business	  at	  the	  Site	  and	  identify	  the	  time	  period	  during	  
which	  each	  business	  operated.	  

	  
Response	  To	  Question	  No.	  5:	  
	  
PCA	  Industries,	  LLC	  and	  its	  related	  entities	  do	  not	  operate,	  and	  have	  never	  operated,	  at	  the	  
Site	  that	  is	  the	  subject	  of	  this	  question.	  
	  
The	  following	  table	  sets	  forth	  the	  corporate	  information	  requested	  by	  EPA’s	  information	  
request	  number	  5	  and	  its	  subparts	  for	  PCA	  Industries,	  LLC	  and	  its	  predecessors,	  
subsidiaries,	  affiliated	  businesses	  or	  commercial	  enterprises,	  which	  have	  operated	  at	  the	  
PCA	  Industries	  Site	  as	  PCA	  Metal	  Finishing,	  Inc.	  or	  otherwise	  since	  approximately	  April	  30,	  
1997.	  
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2	  It	  appears	  that	  on	  several	  documents,	  including	  those	  obtained	  from	  the	  California	  
Secretary	  of	  State,	  PCA	  Industries,	  a	  California	  corporation,	  was	  identified	  as	  PCA	  
Industries,	  Inc.	  	  However,	  the	  inclusion	  of	  “Inc.”	  on	  such	  documents	  seems	  to	  have	  been	  in	  
error.	  	  While	  a	  “PCA	  Industries,	  Inc.”	  appears	  on	  the	  Secretary	  of	  State	  website	  as	  having	  
been	  incorporated	  on	  July	  28,	  1986	  and	  as	  a	  currently	  suspended	  corporation,	  such	  
corporation	  is	  unrelated	  to	  PCA	  Industries,	  LLC	  and	  its	  related	  entities	  at	  issue	  here.	  

Business	  
Name	  

Present	  
Status	  

Business	  
Form	  

Period	  of	  
Operation	  

State	  of	  
Incorporation	  
Formation	  or	  
Organization	  

Officers	  
and	  
Directors	  

Names	  Under	  
Which	  Entity	  
Conducted	  
Business	  

PCA	  Metal	  
Finishing,	  Inc.	  
(purchased	  by	  
AFX	  Wheels,	  
Inc.	  on	  Apr.	  30,	  
1997)	  
	  

Dissolved	  
on	  August	  
13,	  2001	  

Corporation	   Approx.	  
April	  30,	  
1997	  to	  
August	  13,	  
2001	  

California	   Robert	  H.	  
Winters	  
and	  Peter	  
Gilbert	  

PCA	  Metal	  
Finishing,	  Inc.	  

AFX	  Wheels,	  
Inc.	  (later	  
known	  as	  PCA	  
Industries)	  
	  

Dissolved	  
as	  PCA	  
Industries	  
on	  August	  
14,	  2001	  
	  

Corporation	   Approx.	  
April	  30,	  
1997	  to	  
August	  14,	  
2001	  

California	   Robert	  H.	  
Winters	  
and	  Peter	  
Gilbert	  

PCA	  Metal	  
Finishing,	  Inc.,	  
PCA	  Industries,	  
and	  PCA	  
Industries,	  Inc.2	  
	  

PCA	  Industries	  
(fka	  AFX	  
Wheels,	  Inc.)	  

Dissolved	  
on	  August	  
14,	  2001	  

Corporation	   Approx.	  
December	  
31,	  1998	  
to	  August	  
14,	  2001	  

California	   Robert	  H.	  
Winters,	  
Peter	  
Gilbert	  
and	  
Anthony	  
Rezzuti	  

PCA	  Metal	  
Finishing,	  Inc.,	  
PCA	  Industries,	  
and	  PCA	  
Industries,	  Inc.	  
	  

Pacific	  Coast	  
Alloy	  LLC	  
(organized	  as	  
PCA	  Alloy	  LLC)	  
	  

Dissolved	  
April	  2,	  
2014	  

Limited	  
Liability	  
Company	  

Approx.	  
August	  15,	  
2001	  to	  
August	  14,	  
2002	  

California	   Robert	  H.	  
Winters,	  
Kelly	  
Erskine	  
and	  Peter	  
Gilbert	  

PCA	  Metal	  
Finishing,	  Inc.	  
and	  PCA	  
Industries,	  LLC	  

PCA	  Industries,	  
LLC	  (aka	  
Pacific	  Coast	  
Alloy	  LLC)	  

Dissolved	  
April	  2,	  
2014	  	  

Limited	  
Liability	  
Company	  

Approx.	  
August	  15,	  
2002	  to	  
late	  2007	  

California	   Robert	  H.	  
Winters,	  
Kelly	  
Erskine	  
and	  Peter	  
Gilbert	  

PCA	  Metal	  
Finishing,	  Inc.	  
and	  PCA	  
Industries,	  LLC	  
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To	  further	  explain	  the	  corporate	  history,	  below	  is	  a	  timeline	  for	  each	  entity:	  
	  
PCA	  Metal	  Finishing,	  Inc.:	  
	  

• On	  July	  28,	  1980,	  PCA	  Metal	  Finishing,	  Inc.	  filed	  Articles	  of	  Incorporation	  with	  the	  
state	  of	  California.	  	  See	  Exhibit	  A-‐1.	  	  At	  that	  time,	  PCA	  Aerospace,	  Inc.	  owned	  PCA	  
Metal	  Finishing,	  Inc.	  	  	  

• On	  April	  30,	  1997,	  PCA	  Aerospace,	  Inc.	  sold	  all	  shares	  of	  PCA	  Metal	  Finishing	  Inc.	  to	  
AFX	  Wheels,	  Inc.	  in	  a	  Stock	  Purchase	  Agreement.	  	  See	  Exhibit	  B.	  	  	  

• On	  August	  13,	  2001,	  PCA	  Metal	  Finishing,	  Inc.	  filed	  a	  Certificate	  of	  Dissolution	  and	  all	  
known	  debts	  and	  liabilities	  were	  assumed	  by	  Pacific	  Coast	  Alloy	  LLC.	  	  See	  Exhibit	  A-‐
6.	  

• On	  December	  3,	  2015,	  a	  Certificate	  of	  Status	  was	  issued	  for	  PCA	  Metal	  Finishing,	  Inc.	  
indicating	  the	  current	  status	  of	  the	  company	  is	  dissolved.	  	  See	  Exhibit	  A-‐7.	  

	  
PCA	  Industries,	  a	  California	  corporation	  (formerly	  AFX	  Wheels,	  Inc.):	  
	  

• On	  January	  31,	  1996,	  AFX	  Wheels,	  Inc.,	  filed	  Articles	  of	  Incorporation	  with	  the	  state	  
of	  California.	  	  See	  Exhibit	  C-‐1.	  

• On	  April	  30,	  1997,	  PCA	  Aerospace,	  Inc.	  sold	  AFX	  Wheels,	  Inc.	  all	  issued	  and	  
outstanding	  shares	  of	  capital	  stock	  of	  PCA	  Metal	  Finishing,	  Inc.	  	  See	  Exhibit	  B.	  	  	  

• On	  December	  31,	  1998,	  AFX	  Wheels,	  Inc.	  filed	  a	  Certificate	  of	  Amendment	  of	  Articles	  
of	  Incorporation	  with	  the	  state	  of	  California,	  formally	  changing	  its	  name	  to	  PCA	  
Industries,	  a	  California	  corporation.	  	  See	  Exhibit	  C-‐4.	  

• On	  August	  14,	  2001,	  PCA	  Industries,	  a	  California	  corporation,	  filed	  a	  Certificate	  of	  
Dissolution	  and	  Pacific	  Coast	  Alloy	  LLC	  assumed	  PCA	  Industries’,	  a	  California	  
corporation,	  known	  debts	  and	  liabilities.	  	  See	  Exhibit	  C-‐7.	  

• On	  December	  9,	  2015,	  a	  Certificate	  of	  Status	  was	  issued	  for	  PCA	  Industries,	  a	  
California	  corporation,	  indicating	  the	  current	  status	  of	  the	  company	  is	  dissolved.	  	  
See	  Exhibit	  C-‐8.	  

	  
Pacific	  Coast	  Alloy	  LLC	  (formerly	  PCA	  Alloy	  LLC):	  
	  

• On	  December	  30,	  1997,	  Pacific	  Coast	  Alloy	  LLC	  was	  organized	  in	  the	  state	  of	  
California	  as	  PCA	  Alloy	  LLC.	  	  See	  Exhibit	  D-‐1.	  	  	  

• On	  March	  26,	  1998,	  PCA	  Alloy	  LLC	  filed	  a	  Certificate	  of	  Amendment	  with	  the	  
California	  Secretary	  of	  State,	  formally	  changing	  its	  name	  to	  Pacific	  Coast	  Alloy	  LLC.	  	  
See	  Exhibit	  D-‐3.	  

• On	  August	  13,	  2001,	  Pacific	  Coast	  Alloy	  LLC	  assumed	  all	  known	  debts	  and	  liabilities	  
upon	  the	  dissolution	  of	  PCA	  Metal	  Finishing,	  Inc.	  	  See	  Exhibit	  A-‐6.	  

• On	  August	  14,	  2001,	  Pacific	  Coast	  Alloy	  LLC	  assumed	  all	  known	  debts	  and	  liabilities	  
upon	  the	  dissolution	  of	  PCA	  Industries,	  a	  California	  corporation.	  	  See	  Exhibit	  C-‐7.	  

• On	  August	  15,	  2002,	  Pacific	  Coast	  Alloy	  LLC	  filed	  a	  Certificate	  of	  Amendment	  
changing	  its	  name	  to	  PCA	  Industries,	  LLC.	  	  See	  Exhibit	  D-‐5.	  
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• On	  April	  2,	  2014,	  Pacific	  Coast	  Alloy	  LLC	  filed	  a	  Certificate	  of	  Cancellation	  (despite	  
the	  prior	  name	  change	  to	  PCA	  Industries,	  LLC).	  	  See	  Exhibit	  D-‐8.	  	  

• On	  December	  3,	  2015,	  a	  Certificate	  of	  Status	  was	  issued	  for	  Pacific	  Coast	  Alloy	  LLC	  
indicating	  the	  current	  status	  of	  the	  company	  is	  cancelled.	  	  See	  Exhibit	  D-‐9.	  	  	  

• The	  name	  change	  to	  PCA	  Industries,	  LLC	  was	  never	  used	  to	  file	  federal	  or	  state	  tax	  
returns.	  	  PCA	  Industries,	  LLC	  and	  Pacific	  Coast	  Alloy	  LLC	  appear	  to	  be	  the	  same	  
entity,	  with	  the	  same	  California	  Secretary	  of	  State	  File	  Number	  199736410026.	  	  The	  
corporate	  records	  for	  PCA	  Industries,	  LLC	  are	  included	  in	  the	  files	  obtained	  from	  the	  
California	  Secretary	  of	  State	  for	  Pacific	  Coast	  Alloy	  LLC.	  	  See	  Exhibit	  D.	  

	  
	  
Despite	  the	  convoluted	  name	  changes	  and	  corporate	  history,	  each	  entity	  that	  previously	  
owned	  or	  operated	  a	  business	  at	  the	  PCA	  Industries	  Site	  ultimately	  became	  subsumed	  into	  
the	  entity	  (PCA	  Industries,	  LLC/Pacific	  Coast	  Alloy	  LLC)	  that	  dissolved	  without	  assets.	  	  No	  
entity	  responsible	  for	  the	  operation	  of	  the	  PCA	  Industries	  Site	  remains	  viable	  at	  this	  time.	  	  	  
	  
All	  corporate	  records	  related	  to	  the	  following	  entities	  are	  provided	  in	  the	  attached	  
identified	  exhibits:	  
	  

Entity	   Exhibit	  
PCA	  Metal	  Finishing,	  Inc.	   Exhibit	  A	  
Purchase	  and	  Sale	  of	  PCA	  Metal	  
Finishing,	  Inc.	  

Exhibit	  B	  

PCA	  Industries	  (a	  California	  corporation)	   Exhibit	  C	  
Pacific	  Coast	  Alloy	  LLC,	  formerly	  PCA	  
Alloy	  LLC	  (also	  known	  as	  PCA	  Industries,	  
LLC)	  

Exhibit	  D	  

	  
	   	  

WINEPA001173



	   7	  

Question	  13:	  
	  
Provide	  an	  explanation	  of	  your	  relationship	  with	  Manuel	  Reynoso	  and	  Orange	  County	  Metal	  
Plating	  (“OCMP”)	  and	  the	  details	  regarding	  your	  agreement	  to	  sublease	  space	  at	  the	  Site	  to	  
Mr.	  Reynoso	  and	  OCMP,	  including	  the	  dates	  and	  terms	  of	  the	  sublease.	  Provide	  an	  accounting	  
of	  any	  payments	  received	  by	  you	  pursuant	  to	  the	  sublease.	  Provide	  copies	  of	  any	  sublease	  
agreements	  and	  any	  related	  documents.	  
	  
Response	  To	  Question	  No.	  13:	  
	  
Because	  PCA	  Industries,	  LLC	  has	  been	  out	  of	  business	  for	  years,	  all	  remaining	  records	  were	  
in	  storage.	  	  Mr.	  Winters	  conducted	  a	  diligent	  search	  and	  the	  following	  information	  and	  
supporting	  documentation	  is	  all	  that	  he	  could	  locate	  as	  a	  result	  of	  that	  search.	  
	  
PCA	  Metal	  Finishing,	  Inc.	  and	  Mr.	  Manuel	  Reynoso’s	  relationship	  was	  strictly	  a	  business	  
(landlord-‐tenant)	  relationship.	  	  	  
	  
On	  information	  and	  belief,	  the	  entity	  referred	  to	  by	  EPA	  as	  Orange	  County	  Metal	  Plating	  is	  
Orange	  County	  Metal	  Processing,	  Inc.	  	  Hereinafter,	  this	  response	  assumes	  EPA	  intended	  
Question	  13	  to	  request	  information	  pertaining	  to	  Orange	  County	  Metal	  Processing,	  Inc.	  and	  
this	  response	  will	  refer	  to	  this	  entity	  as	  “OCMP.”	  	  OCMP	  began	  operating	  metal	  finishing	  
operations	  at	  1711	  E.	  Kimberly	  Avenue	  and	  1726	  E.	  Rosslyn	  Avenue	  beginning	  in	  1961.	  	  
These	  properties	  have	  been	  owned	  by	  the	  Baker	  Development	  Company	  (or	  related	  
entities)	  from	  at	  least	  1961	  to	  present.	  	  In	  1961,	  Colin	  Baker	  originally	  built	  metal	  finishing	  
facilities	  to	  be	  operated	  by	  OCMP	  on	  1711	  E.	  Kimberly	  Avenue	  and	  1726	  E.	  Rosslyn	  Avenue.	  	  
In	  1971	  the	  two	  properties	  were	  split	  into	  two	  separate	  business	  operations,	  with	  OCMP	  
operating	  at	  1711	  E.	  Kimberly	  Avenue.	  
	  
Prior	  to	  1995,	  we	  have	  no	  record	  of	  OCMP’s	  lease	  or	  sublease	  of	  1711	  Kimberly	  Avenue.	  	  
However,	  on	  information	  and	  belief,	  OCMP	  operated	  a	  business	  on	  1711	  E.	  Kimberly	  
Avenue	  prior	  to	  1995.	  	  	  
	  
On	  January	  1,	  1995,	  PCA	  Metal	  Finishing,	  Inc.	  (owned	  by	  PCA	  Aerospace,	  Inc.,	  an	  entity	  
unrelated	  to	  PCA	  Industries,	  LLC)	  signed	  a	  sublease	  with	  OCMP	  for	  1711	  E.	  Kimberly	  
Avenue.	  	  See	  Exhibit	  E.	  
	  
On	  April	  30,	  1997,	  AFX	  Wheels,	  Inc.	  purchased	  PCA	  Metal	  Finishing,	  Inc.	  from	  PCA	  
Aerospace,	  Inc.,	  and	  assumed	  the	  obligations	  in	  the	  January	  1,	  1995	  sublease	  agreement	  
between	  PCA	  Metal	  Finishing,	  Inc.	  and	  Orange	  County	  Metal	  Processing,	  Inc.	  See	  Exhibit	  B.	  
	  
On	  August	  31,	  1999,	  the	  sublease	  agreement	  expired.	  	  We	  have	  no	  record	  of	  any	  subleases	  
post-‐dating	  the	  expiration	  of	  the	  January	  1,	  1995	  sublease	  agreement;	  however,	  on	  
information	  and	  belief,	  Orange	  County	  Metal	  Processing,	  Inc.	  continued	  operating	  the	  
subleased	  premises	  on	  a	  month-‐to-‐month	  tenancy.	  	  	  
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From	  the	  few	  records	  Mr.	  Winters	  was	  able	  to	  locate,	  on	  June	  11,	  2001,	  Richard	  C.	  
Ackerman,	  an	  attorney	  for	  PCA	  Metal	  Finishing,	  Inc.,	  sent	  Manuel	  Reynoso	  a	  Thirty-‐Day	  
Termination	  Notice	  terminating	  Orange	  County	  Metal	  Processing,	  Inc.’s	  month-‐to-‐month	  
tenancy	  with	  PCA	  Metal	  Finishing,	  Inc.	  	  See	  Exhibit	  E-‐1.	  The	  Thirty-‐Day	  Termination	  Notice	  
was	  served	  on	  Mr.	  Reynoso	  on	  June	  12,	  2001.	  	  See	  Exhibit	  E-‐2.	  	  Unfortunately,	  the	  records	  
are	  sparse	  and	  there	  is	  no	  documentation	  that	  any	  action	  was	  taken	  against	  Mr.	  Reynoso	  
after	  the	  Thirty-‐Day	  Termination	  Notice	  was	  served.	  
	  
The	  original	  January	  1,	  1995	  sublease	  agreement	  between	  OCMP	  and	  PCA	  Metal	  Finishing,	  
Inc.,	  set	  the	  monthly	  rent	  in	  the	  amount	  of	  $14,856.00.	  	  The	  annualized	  rent	  set	  forth	  in	  the	  
table	  was	  calculated	  based	  on	  available	  financial	  statements	  and	  general	  ledgers.	  	  The	  
ledgers	  typically	  do	  not	  identify	  the	  source	  of	  the	  rental	  income,	  and	  in	  some	  cases	  rent	  
from	  sources	  other	  than	  OCMP	  may	  have	  been	  included.	  	  Because	  we	  do	  not	  have	  
information	  on	  the	  other	  sources,	  we	  assumed	  the	  only	  rent	  attributable	  to	  OCMP	  would	  be	  
up	  to	  $14,856.00	  per	  month	  and	  annualized	  the	  amount	  accordingly	  below	  as	  an	  
“accounting	  of	  payments”	  in	  response	  to	  Question	  13.	  	  The	  ledgers	  and	  financial	  records	  
contain	  extensive	  information	  that	  would	  need	  to	  be	  redacted	  and	  are	  not	  responsive	  to	  
this	  request	  and	  for	  that	  reason	  are	  not	  provided	  as	  an	  exhibit	  at	  this	  time.	  	  Payments	  from	  
OCMP	  were	  irregular,	  and	  in	  some	  months/years	  were	  not	  paid	  at	  all,	  after	  the	  Notice	  of	  
Termination	  in	  2001.	  	  	  
	  
Summarized	  in	  the	  table	  below	  is	  an	  accounting	  of	  recorded	  payments	  received	  by	  PCA	  
Metal	  Finishing,	  Inc.,	  Pacific	  Coast	  Alloy	  LLC,	  and	  PCA	  Industries,	  LLC	  from	  OCMP	  pursuant	  
to	  the	  sublease.	  	  
	  

Year	   Rent	  Paid	  at	  End	  of	  Year	  12/31	  
07/31/1996-‐06/30/1997	   $178,272.00	  
1998	   $178,272.00	  
1999	   $178,272.00	  
2000	   $178,272.00	  
2001	   No	  Record	  
01/01/2002-‐05/26/2002	   $74,280	  
2003	   $178,272.00	  
2004	   $178,272.00	  
2005	   $178,272.00	  
2006	   $178,272.00	  
2007	   No	  Record	  
2008	   $178,272.00	  
2009	   $5,757.60	  (security	  deposit)	  
2010	   $2,500.00	  
2011	   No	  Record	  
2012	   No	  Record	  
2013	   No	  Record	  
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Pacific	  Coast	  Alloy	  LLC/PCA	  Industries,	  LLC	  dissolved	  in	  2014	  with	  an	  uncollected	  accounts	  
receivable	  amount	  of	  $134,864.04	  for	  past	  rent	  owed	  by	  OCMP.	  	  Although	  the	  back	  rent	  
shows	  up	  on	  the	  2013	  balance	  sheet	  as	  anticipated	  “accounts	  receivable,”	  the	  money	  was	  
never	  collected	  and	  did	  not	  translate	  into	  profits	  or	  assets	  of	  the	  dissolved	  entity	  prior	  to	  or	  
post-‐dissolution.	  	  	  
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PCA Industries, LLC' s Response to EPA's Request for Information 
Regarding Orange County Metal Processing Superfund Removal Site 

1711 E. Kimberly Avenue Fullerton, California 

DECLARATION OF ROBERT WINTERS 

I declare under penalty of perjury that I am responding on behalf of Respondent 
PCA Industries, LLC as a former officer of that dissolved entity and that the 
foregoing is true and correct, to the best of my knowledge at this time. 

Executed on january 15, 2016 

Signature 

Robert H. Winters 

JTitle -
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ARTICLES OF INCORPORATION 

OF 

PCA METAL FINISHING, INC. 

ARTICLE I 

The name of this corporation is: 

PCA METAL FINISHING, INC. 

ARTICLE II 

993744 

The purpose of this corporation is to engage in any 

lawful act or activity for which � corporation may be organiz�d 

under the General Corporation Law of California other than the 

bankin�j business, the trust company business, or the practice of a 

profession permitted to be incorporated by the California 

Corporations Code. 

ARTICLE III 

The name and address in this state of this corporation's 

initial agent for service of process is: 

JAMES C. HART, JR. 

225 Oregon Street 

El Segundo, California 90245 

Tel. (213) 772-5435 
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ARTICLE IV 

This corporation is authorized to issue an aggregate of 

One Thousand (1,000) shares of a single class of capital stock, 

$1.00 Par Value, which shall be designated Collllllon Stock. No 

distinction flhall exist ·between the shares of the corporation or 

the holders thereof with respect thereto. 

Si.gned this 28th day oL;s;.� � 

DAVID T. DANA III 
Incorporator 

The undersigned does hereby declare and acknowledge that 

he is the person who executed the foregoing Articles of 

Incorporation as the incorporator of the corporation named therein 

and does hereby further declare and acknowledge that his execution 

of said Articles is his act and deed as said incorporator. 

Signed on this 28th day of July, 1980. 

David T. Dana III 

-2-
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BY LAWS 

OF 

PCA METAL FIN I S H ING, I NC. 

( a  Californ i a  Corpo r a t i on) 

AR�riCLE I 

O f f ices 

S e c t i on 1 . 1 Princ ipal Executive Office;  The p r i nc i pal 
execut i v e  o f f ic e  of the corporation is l o c a ted at: 

225 Oregon Avenue, El Segundo, Cali f o r n i a  

S e c t i o n  1.2 Other Offices. Other b u s i ness o f f ices may a t  
a n y  t i me b e  e s tablished b y  the Board o f  D i r ec t o r s  at any place o r  
places whe r e  t h e  corpora t i on i s  qua l i f i ed to d o  bu s i ne s s .  

AR'l'ICLE I I 

Meetings o f  Shareholde r s  

Sec tion 2 . 1  Place o f  Meet i ngs . All meetings o f  
s h areholde r s  s hall b e  h e ld a t  the pr inc ipal execut ive o f f ice of the 
corpor atio n ,  or a t  any o ther plac e w i thin o r  w i thout the S tate of 
Cal i f o r n i a  which may be d e s i gnated e i ther by the Board o f  D irectors 
o r  by the w r i t t e n  consent o f  all per sons ent i t l e d  to vote and not 
pre sent at the me e t i n g , g iven either befo r e  or a f ter the meeting and 
f i l ed w i th the S e c r e t a r y  o f  the corpo r a t i o n .  

S e c t ion 2.2 Annual Meet i ng s .  T h e  annual m e e t ing o f  
s h a r eh o ld e r s  s h all b e  held on the second Tue sday i n  March of each 
year at 10:00 a . m. ; p r o v ided , howeve r ,  that s hould that day fall 
upon a legal holiday , then the annual me e t i n g  of shar eholde r s  shall 
be held at the same t i me and place on the next day therea fter 
e n s u ing which i s  a f u l l  bus i ness day . At the annual meet ing 
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d i r ecto r s  shall be elected, r epo r t s  of the af fair s o f  the 
c o r por a t ion shall be consider ed, and any other bus i n e s s  may be 
t r a n s acteo which is w i th i n  the powers of the shar eholoe r s .  

S e c tion 2.3 Notic e . Wr i t ten notice o f  each shareholder 
mee t i n g  shall be g iven to each shareholoer of record on the recoro 
da t e ,  e i th e r  personally o r  by mail or other means o f  wr i tten 
communi c a t i o n , charges prepa i o ,  aodres s eo to the shareholder at hLs 
add r e s s  appear i ng on the boo k s  of the c o r por a t i o n  or given by h i m  to 
the coi porat i o n  for the purpose of notice. I f  any notice or repor t 
ado r e ssed to the shar eholder at the adorass of the shar eholder 
appe a r i ng on the books of the corpor at ion is r e turned to the 
corporation by the United S tates Postal Service mar k eo to ino icate 
that the United States Postal Ser v i c e  is unable to de l i ver the 
n o t i c e  or r epo r t  to the shareholoe r ,  all f u tur e n o t i c e s  or r eports 
sh all be oeemed to have been duly g iven wi thout f u r ther ma i l i ng i f  
t h e  s ame shall be ava ilable for the shar eholoer upon written demand 
o f  the shar eholde r a t  the pr inc ipal exec u t ive off ice of the 
corporation for a period o f  one year from the date of the g i v i ng of 
th e no t i ce o r  r e po r t  to all other shareholders. I f  a shareholoer 
gives no aod r e s s ,  notice shall be deemeo to have been given him if 
sent by mail or other means of wr i tten commun ication adore s s ed to 
the place wh e r e  the principal executive of f i c e  of the c o r po r ation i s  
s i tuat eo, or i f  publ i shed , at least once in a newspaper o f  g eneral 
circulation i n  the c o unty i n  which the pr inc ipal executive office is 
loca ted. 

Not i c e  shall be g i ven to each s hareholder e n t i tled thereto 
not less than ten days nor more than s i xty days b e fo r e  each annual 
meet ing . Not i c e  shall be de emed to have been g i ven at the time when 
del i ve r ed p e r s onally or deposited in the mail o r  s e n t  by o ther means 
o f  wri t ten commun i c a t i on. 

The no t i ce sh all s ta te: 

(a) The place, the date , and the hour of the meeting; 

( b )  Those matters which the Board, at the t ime of the 
ma i l i n g  of the notice , int ends to present for ac t i o n  by the 
shar e holde r s ;  

( c )  I f  d i r ec t o r s  a r e  to b e  electeo, the names of 
nominees i n t e ndeo at the t i me of the notice to be p r e s ented by 
management for ele c t i o n; 

( d )  The general natur e of a proposal , if any, to take 
action w i th r e spect to approval o:E, ( i )  a contract or o ther 
t r a n sac ti o n  w i th an inter e s t eo d i r ecto r ,  ( ii )  amenoment of the 
Ar t i c le s  of Inc o r poration , ( i i i )  a r e o r g an i z at i o n  of the corpo rati on 
as defined i n  S e c t i o n  181 of the Ge ne r al Corporation Law, or ( iv )  
volunta r y  d i s s olu t i o n  o f  the corpo r a t i on; ana 

�2� 
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( e )  In case of a special meet ing , the gene r al n a tu r e  
o f  the bus iness t o  b e  t r ansacted, and no other busi ness may b e  
t r a n s acted at the mee t i ng. 

Secti o n  2 . 4 Spec ial Meet ings . Spec i al me e t i ng s  o f  the 
shareholde r s  may be called at any t ime by the Cha i rman of the Board 
or the Pr e s i dent, or by the Board of Director s ,  or by holders of 
s hares enti tled to cast not less than ten pe r c ent of the votes at 
t h e  meet i ng. Upon r equest in writing that a spec ial mee t i ng of 
s ha r e holders b e  called for any p r oper purpo s e ,  d i r ected to the 
Cha i rman of the Boar d ,  P r e s ident, Vice President or Secr etary by any 
p e r s o n  (other than the Board) ent i tled to call a spe c i a l  meeting o f  
shar ehold e r s, t h e  o f f icer forthw i th shall cause n o t i c e  to b e  g iven 
to s hareholders enti tled to vote that a meeting will be held a t  a 
t ime requested by the person or persons call i ng the me e t i ng , not 
le s s  than 35 nor mor e than 60 days after r ece ipt of the r equest. 

Section 2.5 _Quor u m .  The pr esence i n  person or b y  proxy o f  
the per sons entitled t o  vote a major ity o f  the vot i ng sha r e s  a t  any 
m e et i ng shall const i tute a quorum for the transaction of bus i ne s s .  
The shareholders pr e sent at a duly ca lled o r  held meeting a t  which a 
quorum i s  present may continu e  to do bus iness until adjou r nment, 
notw ithstand ing the w i thdr a wal of e nough s h a r e hold e r s  to leave less 
than a quorum, i f  any a c t io n  taken (other than adjo u r nment) is 
appr oved by at l e a s t  a majori ty o f  the s h a r es requ i r ed to constitute 
a quorum. 

Sect i o n  2.6 Adjourned Me e t i ng and · Notice The r e o f . Any 
s h a r eholders' meeti ng , whether or not a quorum i s  present, may be 
a djour ned from t ime to t ime by the vote of a ma j o r i ty o f  the sha r e s , 
the hold e r s  o f  which are e i the r pre s e nt i n  per son or repr e s e nted by 
proxy . 

When any s h a r eholders' meeti ng, e ithe r annual o r  spec i al, 
i s  adjourned for 45 days o r  more, o r  i f  after adjour nment a new 
r ec o r d  date is f ixed for the adjourned meeting, notice of the 
adjour ned meeting shall be g i ven as in the case of an or i g i nal 
m e e t i n g .  Except as provided above, i t  shall not be necessary to 
g i ve any notice o f  the time and place o f  the adjo u r ned meeting or of 
the business to be transacted the r eat, other than by announcement of 
the t ime and place t h e r eof at the me e t ing a t  which adjo u r nment is 
tal<e n .  

Section 2.7 Rec o r d  Date . The Board o f  D i r ecto r s  may fix a 
t ime in the future as a reco rd date for the determination o f  the 
shar ehold e r s  e n t itled to notice of and to vote at any me e t i ng o f  
shar ehold e r s  o r  entitled t o  g ive consent to corpor ate a c t i o n  in 
w r i t i ng , with o u t  a me e t i ng, , to receive any repo r t  to r ec e i ve any 
d i v i dend or dis t r i bution or any allotment of right s ,  or to exercise 
r i ghts i n  r espect to a ny chang e ,  c o nver s i o n, or exchange of shares. 
The r ecord date so f i xed shall be n o t  mo r e  than 60 days nor less 
than 1 0  days pr i o r  to the date of any me e t i ng, nor mor e  than 60 days 
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pr i o r  to any other event f o r  the pu rposes o f  which it i s  f ixed . 
When a r ecord date i s  s o  fixed , only shareholders o f  r ecord o n  that 
date are entitled t o  n o t ic e  o f  and to vote at the mee t i ng , to g i ve 
consent w i thout a mee t ing , to receive any report , to rece ive a 
d i v i dend , d i s t r i bu t ion , or all otment of r i ghts, o r  to exe r c i s e  the 
r i gh t s ,  as the case may b e ,  n o twiths tand ing any t r a n sfer of any 
sha r es on the books o f  the corp o r a t i o n  after the r ec o r d  date . 

I f  a record date f o r  v o t i ng purposes is n o t  f ixed , then 
o n l y  persons i n  wh ose names shares enti tled to vote s t and on the 
s tock r ec o r d s  of the c o r po r a t ion a t  the close of bus i ness on the 
b u s i ness day next p r eced i ng the day on wh ich notice of the meeting 
is g i ven or if the n o t ice is waived , a t  the close of business on the 
bus i ness day next pr eced i n g  the day on which the meet ing o f  
s h a r eholders i s  hel d ,  shall b e  ent i t led t o  vote at the meeting, and 
th a t  day shall b e  the r e cord d a t e  for the sharehold e r s '  meeting . 

Sec t i on 2 . 8  Vo t i ng .  Vote a t  any s h a r eholders' mee ting may 
b e  vo ice vote o r  by ball o t ; provided , however , that all elec t i on s  
f o r  d i rector mu s t  be b y  ballot upon demand made b y  a shar eholder 
be fore the v o t i ng beg i n s . 

If a quorum i s  pr esent, except w i th respect to election o f  
d i r ec t o r s ,  the a f f i r mat i ve v o te o f  the majo r i ty o f  the shares 
represented a t  the meeting and enti tled to vote o n  any mat ter sh all 
be the act of the shareholde r s ,  unle s s  the vote of a grea t e r  number 
or v o t ing by classes i s  r equ i r ed by the General COrporation Law o r  
t h e  A r t i cles o f  Incorpor at i on . Subject t o  the requ i r ements o f  the 
next sen tence , every shareh o l der e n t i tled to v o te a t  any election 
f o r  d i r ec t o r s  shall have the r ig h t  to cumulate h i s  votes and g i ve 
one cand i date a number of votes equal to the numb e r  o f  d i r ecto r s  to 
be elected mult iplied by the number of votes to wh ich h i s  shares a r e  
en t i tle d ,  o r  t o  d i s t r i bute h is vo tes on the s ame pr i nc iple among a s  
many cand ida tes a s  he shall th ink f i t. No shareholder shall b e  
en t i tled to cumul a t i v e  votes unle ss the name o f  t h e  cand idate or 
cand i d a tes for whom s uch vo tes would be cast has been placed i n  
nomi nation p r i o r  t o  the v o t i ng , and any shareholder has g i ven notice 
at the meet ing p r i o r  to the v o t ing, of that shareholder's i n t e n t i o n  
t o  cumulate his votes . The cand idates r eceiving the high e s t  number 
of votes of shares en t i tled to be voted f o r  them , up to the number 
o f  d i r e c t o r s  to be elected , shall be e l ec ted. 

Sec t i o n 2 . 9  Val i dation of Defec t i vely Called or No t i ced 
Mee t i ngs. The transac t i o n s  o f  any mee t i ng of shar eholder s ,  however 
called and not iced , shall be as val i d  as though had at a meeting 
duly held after r eg ular call and not i c e ,  if a quorum be present 
eith e r  in per s o n  o r  by pr oxy and if , e i ther before o r  after the 
mee t i ng, each of the per s o n s  entitled to vo t e ,  not p r e sent in person 
o r  by proxy , or who , though prese nt , has , at the begin n i ng o f  the 
mee t i n g ,  properly objected to the transac t ion of any bus i ness 
because the meet i ng was not lawfully called or c o nvened , or to 
partic u l a r  ma t te r s  of business legally required to b e  included i n  
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the notice, b u t  not so i nc luded, si gns a written waiver o f  not ice, 
or a consent to the holding of the mee t i n g ,  or an approval of the 
m i nutes the r e o f .  Al l waivers, consents or appr ovals shall b e  f i l e d  
with t h e  corporate r ec o r ds o r  made � pa r t  o f  the minutes o f  the 
m e e t i n g .  

S e c t i o n  2.10 Ac t i on Without Meeting. D i r ectors may be 
e l ec t ed w i thout a meet ing by a consent i n  wr i t i ng s e t t i ng for th the 
a c t i o n  tak e n ,  signed by all o f  the persons who would be entitled to 
v o t e  for the elec t io n  of d i r e c t o r s ,  prov ided tha t ,  w i thou t  notice 
except as h e r e inafter set f o r th, a d i r ec t o r  may be electe d  at any 
t ime to f i l l  a vacancy not f i l led by the d i r ectors by the written 
c o ns e n t  of persons holding a majo r i t y  o f  the outstanding shares 
e n t i t led to vote for the e l ec t i on of d i r ec tors. 

Any other ac t i o n  whi ch,  under any provision o f  the 
C a l i fo r n i a Gene r a l  Corpo r a t i o n  Law, may be taken at a me e t i ng of the 
sha rehold e r s ,  may be taken without a meet ing , and wi thout no tice 
except as h e r e i na f t e r  s e t  f o r th, i f  a consent in wr i t ing , s e t t i n g  
f o r th the ac t io n  t a k e n ,  is signed by the, holde r s  of outstanding 
sha res hav i n g  n o t  l e ss than the mi nimum number o f  votes that would 
b e  nec essary to author ize or take the action at a me e t i ng at which 
a l l  shares e n t i tled to vote were pre sent and voted . Unle s s  the 
c on s e n ts of all sha r eholde r s  e n t i t l e d  to vote have been so l i c i ted i n  
w r i t ing , 

(a) Notice of any propo s e d  s ha r e ho lder appr oval o f ,  ( i) a 
contr act or other t r a n s a c t i o n  with an i nt e r e sted 
d i r ec to r , ( i i )  indemn ific a t i on of a n  agent o f  the 
c o r po r a t i o n  as author i z e d  by Section 3.16, of Article 
I II ,  o f  these By Laws ; ( i i i )  a r eo r g a n i z a t i o n  of the 
c or p o r at ion as def i ned in Section 181 of the General 
Corporat i o n  Law, o r  ( i v) a distr ibut ion i n  d i s solution 
othe r than in accor dance w i th the r i ghts of 
outstanding pr eferr e d  sha r e s , if any , w i thout a 
meeting by less than unan imous wr i tten consent , shall 
be g iven at least 10 days b e f o r e  the c o nsumma t i on of 
the ac t i o n  autho r i z ed by the approval ; and 

· 

( b )  Prompt notice shall be g iven o f  the taking of any 
other corpor a te action approved by sha r e h o l ders 
w i thout a meeting by less than u nanimous wr i tten 
c onsent , 

to tho s e  sha r eholde r s  e n t i tled to vote who have not consented in 
w r i t i ng . No t i c e s  shall be given i n  the manner pr ovided i n  Section 
2.3 of Ar t i c l e I I  of these By Laws . 

Unless the Boar d  o f  D i r e c t o r s  has fixed a rec o r d  date for 
the determina t i o n  of shar eho lde rs enti tled to notice of and to g i ve 
w r i tten conse n t ,  the record date f o r  determination shall be the day 
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on which the first written consent is given. All written consents 
shall be filed with the Secretary of the corporation. 

Any shareholder giving a �ritten consent , or the 
shareholder's proxyholders, or a transferee of the shares of a 
personal representative of the shareholder or their respective 
proxyholders, may revoke the consent by a writing received by the 
corporation prior to the time that written consents of the number of 
shares required to authorize the proposed action have been filed 
with the Secretary of the corporation, but may not do so 
thereafter, Revocation is effective upon its receipt by the 
Secretary of the corporation. 

Section 2.11 Proxies . Every person entitled to vote or 
execute consents shall have the right to do so either in person or 
by one or more agents authorized by a written proxy executed by the 
person or his duly authorized agent and filed with the Secretary of 
the corporation . Any proxy duly executed is not revoked and 
continues in full force and effect until (i ) an instrument revoking 
it or a duly executed proxy bearing a later date is filed with the 
Secretary of the corporation prior to the vote pursuant thereto, 
(ii) the person executing the proxy attends the meeting and votes in 
person, or (iii ) written notice of the death or incapacity of the 
maker of the proxy is received by the corporation before the vote is 
counted� provided that no proxy shall be valid after the expiration 
o f  11 months from the date of its execution, unless the person 
executing it specifies therein the length of time for which the 
proxy is to continue in force. In no event shall a proxy be 
considered irrevocable unless the proxy states it is irrevocable and 
it is held by a person specified in Section 705(e ) of the California 
General Corporation Law, in which event it is irrevocable for the 
period specified in the writing. The dates contained on the forms 
of proxy presumptively determine the order of execution, regardless 
of the postmark dates on the envelopes in which they are mailed. 

Section 2.12 Inspectors of Electio11.· In advance of any 
meeting of shareholders, the Board of Directors may appoint any 
persons other than nominees for office as inspectors of election to 
act at the meeting or any adjournment thereof, If inspectors of 
election be not so appointed, the chairman of the meeting may, and 
on the request of any shareholder or his proxy shall, make the 
appointment at the meeting. The number of inspectors shall be 
either one or three . If appointed at a meeting on the request of 
one or more sharehol<lers or proxies, the majority of shares 
represente<l in person or by proxy shall determine whether one or 
three inspectors are to be appointed. In case any person appointed 
as inspector fails to appear or fails or refuses to act, the vacancy 
may, and on the request of any shareholder or a shareholder's proxy 
shall, be filled by appointment by the Board of Directors in advance 
of the meeting, or at the meeting by the chairman of the meeting. 

=6= 
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The d u t i e s  o f  the i nspec tors shall be as pr escribed by 
S e c tion 707 o f  the Gene r a l  Corporation Law and shall include: 
Determin i ng the numb e r  of shares outsta n d i n g  and the vot ing power o f  
e a c h , the shares r epr esented a t  the mee t i ng ,  t h e  existence of a 
quorum ,  the authent i c i ty ,  val idity and e f fect o f  proxi es� rec e i v i ng 
v o tes, ballots o r  c o nsents ; hearing and deter mining all c h allenges 
and quest i o ns in any way a r i s i ng in c o nne c t i on with the r i ght to 
vote; coun t ing and tabulat i n g  all votes or consents; determin ing 
w h e n  the polls sha l l  c lose ; determ i n i n g  the r esult; and other acts 
as may be pr oper to c onduc t the elec t i o n  or vote w i th fa ir ness to 
all shareholders. 

I f  the r e  a r e  three i nspectors of e l ection, the d e c is i o n ,  
a c t  or c e r t i f icate of a majo r i ty i s  e f fec t i ve i n  a ll r espects as the 
d e c i s i o n ,  act or c e r t i f i cate o f  all. 

ARTICLE I I I  

D i r ectors 

S e c t i o n  3.1 Powers. The b u s i ness and a f f a i r s  o f  the 
c o r por ation shall be managed by the Board of D i r ec t o r s. 

S e c t i o n  3.2 Numb e r  of Dir e c t o r s. Th e autho r i zed number o f  
dir ec tors is 3 .  Howev e r ,  so long a s  t h e  corpo r a t i o n  h a s  only 1 
s h a r ehold e r ,  t h e  number o f  d i r ectors may b e  1, and so long as the 
c o r po r a t i on has only 2 shar e h old e r s ,  the number of d i r ectors may be 
2. 

S e c t i o n  3. 3 Elec t i o n  and Te r m · o f  Of fi.c e .  'rhe d i r ectors 
shall be elected a t  each annual mee t i n g  of share holde r s .  All 
d i r ectors shall hold office until the i r  r espec t i ve successors a r e  
elected , s u b j e c t  to t h e  Gene r al Corpo r a ti o n  Law and t h e  prov isions 
o f  these By Laws w i th r espect to vacanc i e s  on the Boa r d . 

S e c t i o n  3.4 Vacanc ies.  A vacancy in t h e  Boar d o f  
D irec tors shall exist upon the death , r esignat ion o r  r emoval of any 
d i r ec tor , i f  the author i zed number of d i r ecto r s  be incr eased, or i f  
t h e  sha r e h o lders f a i l  t o  elect the f u l l  author i z ed number o f  
d i r ectors. I f  a d i r ector has been declared of unsound mind by order 
of court or conv i c ted of a felony, the Board o f  D i r ec to r s  may 
decla r e  t h e  o f f ice vacant. 

Vacanc i e s  i n  the Board of. Di r ec t o r s ,  exc ept for a vacancy 
c r e a ted by r emoval , may be f illed by a m a j or ity o f  the d i r ec tors 
then in o f f ice, wh e ther or not less than a quorum, or by a sole 
r em a i n i n g  d i r ector. Each d irector so e lec ted shall hold o f fice 
unt i l  his successor i s  elected by the shareholde r s. A vacancy i n  
the Board o f  D i r ectors c r ea ted by r emoval may only b e  f i l le d  by the 
vote or c o nsent o f  a majo r i ty of the o u tstand i ng sha r e s  e n t i tled to 
vote . 
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Any dir ector may r e s ign e f fe c t ive upon wr i tten notice to 
the Chairman of the Bo a r d ,  the Pr e s iden t ,  the Secretary or the Board 
of Dir ectors of the corporation, unless the n o t ic e  spec i f ies a l a ter 
t ime f o r  the e f f e c t i ve n e s s  of such r es i g n a t ion . If the r e signat ion 
is e f f ec t ive a t  a future t ime , the Bo a r d  or the shareholde r s  may 
e l e c t  a succe ssor to take o f fice when the r e sig nation becomes 
e f f e c tive . 

No r e d u c t i o n  of the autho r i zed number of d i r ec t o r s  sha l l  
have t h e  e f f ec t  o f  r emoving any dir ector befor e t h e  exp i r a tion o f  
his term o f  o f f i c e . 

S e c t i on 3.5 . Plac e·of Mee ting . Mee tings o f  the Bo ard of 
D i r ec t o r s  may be held at any place w i th i n  or w i thout the s tate which 
has been d e s ignated in the not ice of the mee t i n g ,  o r  if n o t  
d e s i g na ted i n  t h e  no t ic e ,  designated by r esolution o f  the Board o r  
b y  written cons e n t  o f  all members o f  t h e  Boa r d .  

S e c t i o n  3. 6. Organization Mee t ing . Immed i a t ely f o llowing 
e ach annual me e t i ng o f  shar eholder s ,  the Boar d o f  D i r ec to r s  sha l l  
h o ld a r eg u lar m e e t i n g  a t  the place o f  the annual sha r eholde r s '  
mee t i n g  o r  at such other place as may b e  d e s i gnated b y  the Board o f  
Dir e c t o r s, f o r  t h e  purpose o f  organiza t i o n , e lection of o f f i c e r s, 
and the transact ion o f  o th e r  bus i n e s s .  Notice of the m e e t i n g  need 
n o t  be g iven . 

Section 3 . 7  Regul a r  Mee t i ngs. Regular meetings of the 
board of d i r ectors s hall be held w i thout c a l l  at such time as shall 
f r om t ime to t ime be fixed by the Board of D i r ector s .  Such regular 
m e e t i ngs may b e  held w i thout noti ce . 

Section 3.8. Special Mee t ings . Special meetings o f  the 
Board o f  D i r ec t o r s  for any pur pose o r  purposes may be called at any 
t ime by the Cha i r man of the Board , the P r e s i dent ,  the S e c r e tary or 
any two direc tors. 

Sec tion 3.9. Notice of Me e t i ngs . Wr i t t e n  notice o f  the 
time and place of special m e e t i ngs shall be deliv e r ed p e r s onally to 
each d i r ector or communicated to each dir e c t o r  by telepho ne , 
teleg r aph or mail , char ges p r e paid , addr e s s e d  to him a t  his add r e s s  
as i t  i s  shown upon the reco r ds o f  t h e  corporation o r , i f  i t  is not 
shown on the r ec o r ds or is not r e a d i l y  asc e r tainable , at the place 
at which the meetings of the directo r s  a r e  r eg u la r ly h e l d .  Not ice 
s h a l l  be deposi ted in the United S tates ma i l  at l e a s t  four days 
b e f o r e  the time of the hol d i ng of the meeting . Notice per s o nally or 
by t e lephone or telegr aph shall be g iv e n  a t  least 48 hou r s  before 
the t ime of the h o ld i n g  o f  the mee t i n g .  

Notice need not b e  g ive n to a ny dir e c to r  who s i g n s  a waiver 
of n o t ic e , whether b e f o r e  or after the me e t i n g ,  or who a t tends the 

=8= 



WINEPA001192

meet ing w i th o u t  pr otes t ing , pr ior thereto o r  a t  i t s  c ommencement, 
the lac k of n o t i c � .  

Sec t i o n  3.10. Act i o n  With o u t  Meet i n g .  Any action b y  the 
B o a r d  of D i r ec t ors may be taken without a mee t i ng if a l l  member s of 
the Board shal l  individually or collec t i vely c o nsent in wr i t i ng to 
the a c t i on . Any wr i tten co nsent o r  consents shall be f i led with the 
m i n u tes of the pr oceed ings o f  the Bo a r d. 

Sec tion 3.11. Quo r um .  A major i ty of the autho r i zed number. 
o f  d i r ec t o r s  s h a l l  cons t i tu te a quo r um for the tr ansact ion of 
bus i ness, except to adjo u r n  as hereinafter p r o v i ded. Member s of the 
B o a r d  may pa r t i c i pa te i n  a meet i ng thr ough use of confer ence 
telephone or s i m i lar communications equ ipment , so long as a l l  
member s par t i c ipa t i n g  i n  the meet i n g  c a n  hear o ne another. Every 
a c t  done by a major i ty o f  the di rec t o r s  present at a meeting duly 
held at. wh i c h  a quorum is present s h a l l  be regar ded a s  the ac t of 
the Board o f  D i r ec to r s ,  except as o therwise p r o v ided by law, by the 
Arti c les of I ncorpor a t i o n ,  o r  by these By Laws . ·A meeting at wh ich 
a quorum is i n i t i a lly pr esent may c o n t i n ue to t r ansact bus i ness 
notwiths tand i ng the w i th d r awal of a d i recto r , provided that any 
act i o n  ta ken is appr oved by at lea s t  a majo r i ty of the r equ i r ed 
quorum . 

Sect i o n  3. 12. Val i dation o f  Defec t ively Called · o r Noticed 
Meetings . The t r ansac t i o ns o f  any meet ing of the Board of 

· 

D i r ec t o r s ,  however c a l led and noticed o r  wherever held, shall be 
v a l i d  if a q u o r um i s  pr esent and if, ei ther before or a f ter the 
meeting , each o f  the direc t o r s  not presen t  o r  p r o tes t i ng the mee t i ng 
s ig n s  a w r i tten wa i ver of notice o r  i consent to holding the meeting 
o r  an approval o f  the mi nutes thereof. All waivers, c o nsents o r  
appr ov a l s  s h a ll b e  made a par t of t h e  mi nutes o f  the meet ing . 

Sect i o n  3.13. 
p r esent may adjourn any 
day and hour . 

Ad j o u r nment . A majo r i ty o f  the d i r ec t o r s  
d i r ectors'  meeting t o  meet aga i n  a t  a s t a ted 

Sec t ion 3.14. Not ice of Adjour nmen t .  I f  the mee t i ng i s  
adjour ned f o r  more than 24 hou r s , notice o f  a ny adjournment to 
another t ime o r  place s h a l l  be g i ven befo re the time of the 
adjour ned mee t i ng to the d i r ectors who were n o t  pr esent at the t ime 
of adjour nment. Otherwise ,  notice o f  the t ime and place o f  hold i ng 
a n  adjo u r ned mee t i ng need not be g i ven to absent direc t o r s  if the 
t ime and place be f ixed at the mee t i ng adjo u r ned. 

Sec t i o n  3.15. Fees and Compens a t i o n . D i r ec t o r s  and 
members o f  comm i t tees may receive compens a t i o n  for their s e r v ices , 
and r e imbur sement for expenses , a s  may be fixed o r  determ i ned by 
r e s o l u t i o n  of the Board of D i r ecto r s1 provided that nothing herein 
c o n tained s h a l l  be c o n s t r ued to preclude any d i r ector f r om s e r v i ng 
the corpo r a t i on i n  any other capac i ty and rec e i v ing c ompensat ion 
therefor . 
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Sect i o n  3.16. I ndemn i f i c a t i o n  o f  Agents o f  the 
Co rpo r a t i on; P u r ch a s e  of L i ab i lity Insur ance, 

(a) For the purposes of this sec t i o n , "agent" means 
any p e r s on who is o r  was a d i r ecto r , o f f ice r , employee or 
other a g e n t  of this corpo r at i on , o r  is or was s e r v ing at 
the r equest of th i s  corpo r at ion as a d i r ector , o f f ice r , 
employee o r  agent o f  another f o r e i g n  or dome s tic 
corpor atio n ,  partnership , joint ventu r e ,  trust or other 
ente r p r i s e , or was a dir ecto r , o f f icer , empl oyee or agent 
o f  a f o r e i g n  o r  dome stic co rpor a t ion which was a 
predecessor corporation o f  th i s  corpor a t i o n  o r  o f  anoth e r  
e nte r p r ise at the r equest o f  the pr edece s s o r  corpor a t ion; 
"pr o ce e d i ng" means any t h r e a t ened , pend ing o r  completed 
action or p r oceed i ng ,  whether c iv i l ,  cr iminal , 
adm i n i st r a t ive o r  invest i g a t ive; and "expen ses" includes , 
w i thout l im i t a t i on.,  attor neys' f e e s  and any expe n s e s  o f  
e s tabl i s h i ng a r i g h t  to i ndemn i f i c a t i on under subsect ion 
( d )  o r  sub sect i on ( e )  (3}  of th i s  s e ct i o n .  

(b ) Th i s  corpora do n  shall indemn i fy any person who 
was o r  is a par ty , o r  is t h r e a tened to be made a par ty, to 
any pr oceed i ng ( othe r  than an a c t i o n  by or in the r i ght o f  
t h i s  corpor a t i o n} b y  r eason o f  the fact that such person i s  
o r  was a n  agent o f  this corpo r a t i o n ,  a g a i n s t  expe n s e s ,  
judgments, f i nes , s e ttlements and other amounts actually 
and r e a s onably incu r r ed in connect i o n  w i th the pr oceed i ng 
i f  the person a c t ed in good f a i th and i n  a manner the 
per s o n r e asonably bel ieved to be i n  the best i n t e r ests of 
this c o r por at ion and , in the case o f  a c r imina l  p r oceed ing , 
had no r ea s o nable c a use to bel ieve the conduct of the 
per s o n  was unlawfu l .  The termination o f  any pr ocee d i ng by 
judgme n t ,  o r der , s et tlemen t ,  co nvict i on or upon a plea of 
nolo con tendere or its equ i v alent s hall not , o f  i t s e l f , 
create a pr esumpt i o n  that the per s o n  d i d  not act i n  good 
f a i th a nd i n  a manner wh ich the per s o n  reas onably bel ieved 
to be in the be s t  inte r e s t s  o f  th i s  corpo r a t i o n  or that the 
pe r s on had r ea s onable cause to bel ieve that the per son's 
co nduct was unlawfu l . 

(c) Th i s  co rporation s h a ll indemni fy any pe r s on who 
was or is a pa r ty ,  or is t h r e a tened to be made a party , to 
any t h r e a te ned , pe nding or compl e ted action by or in the 
r i ght of this cor por ation to p r o c u r e  a judgment i n  i t s  
favor b y  r e a s o n  o f  the fact tha t t h e  pe r so n  i s  or w a s  an 
agent of this corpor ation , a g a i n s t  expenses actually and 
r e a s onably incur r ed by the pe r s o n  i n  connect i on with the 
defense or settl ement of the action i f  the p e r s on acted i n  
good f a i th , i n  a manner the per son be l ieved t o  b e  i n  the 
best i nterests of th i s  co r p o r a t ion and w i th that ca r e ,  
including r ea s onable inqu i r y ,  as an o r d i n a r i ly prudent 
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person in a l i k e  position would use under sim i l a r  
c i r cumstance s .  No i ndemn i f ic a t ion sha l l  be made under this 
subse c t i o n  ( c) :  

(1) I n  r espe c t  to any c l a i m ,  issue or matte r as to 
which the person shall have been adjudged to be l i able 
to this corpor ation i n  the p e r f ormance o f  that 
per son's duty to this c o r por at ion, unless and only to 
the extent that the c o u r t  in which the ac t i o n  was 
br ought shall determine upon appl i c a t i on that, in view 
of all the c i r c umstances of the case , the person is 
f a i r l y  and r ea s o nably e n t i tled to i ndemn i ty for the 
expenses which the court sha l l  determine ; 

(2) Of amounts pai d  in settl ing or otherwise 
d ispos i ng of a threatene d  or pend i n g  a c t i o � ,  w i th or 
without c o u r t  approva l ;  or 

(3) Of expenses incu r r ed in def ending a threatened or 
pending a c t i o n  whic h  is settled or o th e rw ise d isposed 
of w i thout court appr oval. 

( d )  To the extent that a n  agent of this c o r porat ion 
has been successful on the mer i ts i n  d e f e nse of any 
p r o c ee d i ng r e f e r red to in subse c t ion ( b) or ( c) or in 
de fense of any c la i m, issue or matter ther e i n, the agent 
shall be i ndemn i f ie d  aga i nst expenses actually and 
r e asonably i n c ur r ed by the agent i n  connect i o n  t h e r ew i th. 

( e )  Excep t  as p r ovided in subse c t i o n  ( d ) ,  any 
i ndemn i f i c a t i o n  under this sec t ion shall be made by this 
c o r po r a ti o n  o n ly if author ized in the spec ific case , upon a 
d e t erminat i o n  that i ndemn i f i c a t i o n  of the agent is pr oper 
in the c i r cums tances because the agent has met the 
appl icable standard of conduct set forth in subsection (b) 
o r  ( c) by: 

(l) A majo r i ty vote o f  a quorum cons i s t i ng of 
d i r ec t o r s  who a r e  not pa r ties to such proceed ing! 

(2) Approval of r a t ifica t ion by the a f f i r mat ive vote 
o f  a major ity of the shares of this c o r po r a t ion 
e n t i tled to vote represented a t  a duly held 
mee t i ng a t  which a quor um is pr esent o r  by the 
written consent of holders of a majo r i ty o f  the 
sh ares e n titled to vote, with the sha r e s  owned by 
the person to be i ndemn if i ed not be i ng e n t i tled 
to vote ; o r  

(3) The court i n  wh ich the p r o c e e d i n g  i s  or was 
pending , upon appl i ca t i o n  made by th i s  
c o r po r a t i o n  o r  t h e  agent o r  the attorney o r  other 
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person rendering services in connection with the 
defense, whether or not such application by the 
agent, attorney or other person is opposed by 
this corporation. 

(f) Expenses inc�rred in defending any proceeding may 
be a dvanced by this corporation before the final 
disposition of the proceeding upon receipt of an 
undertaking by or on behalf of the agent to repay the 
amount unless it shall be determined ultimately that the 
agent is entitled to be indemnified as authorized in this 
section. 

(g) Nothing contained in this section shall affect 
any right to indemnification to which persons other than 
directors and officers of this corporation or any 
subsidiary hereof may be entitled by contract or otherwise. 

(h) No indemnification or advance shall be made under 
this section, except as provided in subsection (d) or 
subsection (e) (3), in any circumstances where it appears: 

(1) That it would be inconsistent with a 
provision of the Articles of Incorporation, By 
Laws, a reso:ution of the shareholders or an 
agreement in effect at the time of the accrual of 
the alleged cause of action asserted in the 
proceeding in which the expenses were incurred or 
other amounts were paid, which prohibits or 
otherwise limits indemnification; or 

(2) That it would be inconsistent with any 
condition expressly imposed by a court in 
approving a settlement. 

( i) The Board of Directors may purchase and maintain 
insurance on behalf of any agent of the corporation against 
any liability asserted against or incurred by the agent in 
that capacity or arising out of the agent's status whether 
or not this corporation would have the power to indemnify 
the agent against the liability. 

ARTICLE IV 

Committees of the Board 

Section 4 . 1 Designation, Power, Alternate Members and Term 
of Office. The Board of Directors may, by resolution passed by a 
majority of the entire Board, designate one or more committees, each 
committee to consist of two or more of the directors of the 
corporation. Any committee, to the extent provided in a resolution 
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of the Boar d  of Direc tor s ,  shall have all the autho r i ty of the Board 
of D i r e ctors in the management of the bus i ness and affairs o f  the 
c o r poration ,  and may author ize the seal of the corpo r a tion to be 
affixed to a l l  papers which may requ i r e  it, except w i t h  r espect to: 

( a) The approval of any a c tion for wh ich the General 
Corpo r a t ion Law or the A r t i c l e s  of I nc orpora tion also 
requ i r e  sha r eholder approval; 

( b) The filling of vacanc i e s  on the Board or on any 
committe e ; 

(c) The fix i n g  o� compensa t i on of the dir ectors for 
ser ving on the Board or on any committee; 

( d) Th e adopt i o n, ame ndmen� or repeal of By Laws; 

( e) The amendment or repeal of any r esolution of the 
Board; 

(f) Any distr ibution to the sha r eholders , except a t  a 
rate or in a p e riodic amount or w i thin a price range 
determi ned by the Board; and 

( g) The appointment of other comm i ttees of the Board 
or the memb e r s  thereof. 

The Board may des ignate one or mor e directors as alternate 
memb e r s  of any c ommittee , who , in the o r der specified by the Boa r d, 
may replace any absent o r  disqua lified member at any meet i ng of the 
committee. If at a mee t ing of any c ommittee one or more of the 
members the r eof should be absent or disqua l i f i e d , and if e i ther the 
Board of D irectors has not so des igna ted a ny al ternate member o r  
members , o r  the number o f  absent o r  disqualified memb e r s  exceeds the 
number of al ternate memb e r s  who a r e  pr esent at the meet ing , then the 
member or membe rs of the comm i ttee ( i ncluding alte r nates) pr esent at 
any mee.ting and not disqual ified from vot ing , wh ether or not he or 
they cons t i tu te a quo r um, may unanimously appoint another director 
to act at the meet ing in place of any absent or disqua lif i e d  
member. The term o f  office of the membe r s  o f  each comm i t t e e  shall 
be as f i xed from time to t ime by 'the Boa r d ,  subject to these By 
Laws; provided, however , that any comm i t t e e  member who ceases to b e  
a member o f  the Board sha l l ,  ipso facto , cease to be a committee 
membe r .  Each committee shall appoint a secr e t a r y  who may be the 
Secretary of the corpo r a t i on or any Ass istant Sec r e tary thereof. 

Sec t ion 4.2. Meeti ngsL Notic e s  and Records . Each 
comm i ttee may provide for the holding of regu l ar meetings , w i th o r  
without notic e , and may fix t h e  time and place a t  which t h e  mee t i ngs 
shall be h e l d .  Special mee tings o f  each comm i ttee shall b e  held 
upon call by or a t  the direc tion of its chairman o r ,  if there be no 
ch airma n ,  by o r  at the dir e c t i on of any two of i ts membe r s ,  at the 

�13� 



WINEPA001197

time and place spec ified i n  the r espective notices o r  w a iv e r s  of 
not i c e  the r e of .  Notice of each spec i a l  meeting of a committee shall 
be m a i l e d  to each member of that committee, addr essed to him at his 
r e s i dence o r  usual place of business , at least two days before the 
day on which the meeting is to be held, or shall be sent by 
t e l e g r am ,  r a d io or cable, addr essed to him at that place, or 
telephoned o r  d e l ive r e d  to him persona l ly , not late r than the day 
befo r e  the day on which the meeting is to be he ld. Notice of any 
mee t i ng of a committee need not be g iven to any member th e r eof who 
shall attend the meeting in penon or who shall wa ive notice thereof 
by t e l e g r a m ,  r a d i o, c a ble or otier w r i ting . Not ice of any a d j our ned 
meeting need not be give n .  Eac� committee shall keep a r e c o r d  of 
i ts proceedings. 

S ection 4.3 Quo rum · and Manner of·Acting. At each meeting 
of any committee the pr esence of one-th i r d  but not less than two of 
its membe r s  then in office, shall be a quo r um for the tr ansaction of 
business , and the act of a majority of the members present at any 
meeting at which a quorum is present shal l  be the act of the 
committee; in the absence of a quor um, a majority of the members 
pr esent at the t i me and place of any meeting may adjo u r n  the meeting 
from t ime to t ime until a quorum shall be present . S ubject to the 
fo r eg o i ng and other provisi ons of these By Laws and except as 
oth e r w ise dete r m i ned by the Board of D i r ec to r s ,  each committee may 
make r u l es for the c onduc t of its business. Any dete rmination made 
in w r i t i ng and s i g ned by a l l  the members of a committee shall be as 
effe c t i v e  as if made by the committee at a meeting. 

Section 4.4. Resignatlons. Any member of a committee may 
r esign at any t ime by g i v i ng written notice of r es i gnat i o n  to the 
B o a r d  of D i r ecto r s, the Cha i rman of the Boa r d ,  the President or the 
S e c r e t a r y  of the corporation . Unless o t h e r w ise spec i f ied i n  the 
notic e ,  the r esignation sha l l  take effect upon r ec e ipt by the Board 
or th e o ff ic e r . 

Sec t i o n  4.5. Remova l .  Any member of any committee may be 
r emoved at any time by the Board of D i r ectors with o r  w ithout cause. 

Sec t i on 4.6. Vacancies. If any vacancy sh a l l  occur in any 
committee by r eason of death, r es i gnation , r emova l o r  oth e r w ise , the 
r ema i ning membe r s  of the committee though l ess than a quorum, shall 
cont i nue to act u nt i l  the vacancy is f i l l e d  by the Board of 
D i r ecto r s .  

Section 4.7. Compensation . Comm i ttee membe r s  sh a l l  
r e c e ive reasonable compensation f o r  the i r  s e r v i c e s ,  wheth e r  i n  the 
fo rm of sal a r y  or a fixed fee for a ttendance at meetings, with 
expenses, if any , as the Board of D i r ectors may from time to t i me 
dete r m ine. Nothing her e i n  contained shall be construed to pr eclude 
any committee member from s e r ving the corporation in any other 
capacity and receiv ing compensation therefor. 
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P.RT ICLE V 

Off i c e r s  

S e c t i on 5 . 1 .  Numb e r . The o f f icers o f  t h e  c o r po r a t i on 
sha l l  be a P r e s i d en t ,  a S e c r e tar y ,  and a Tr easur e r . The corporation 
may a l s o  ha ve , at the d iscr e t ion o f  the Boa r d  o f  D i r ector s , a 
Ch a i rman of the Boar d ,  one o r  mor e Vice Presidents , one o r  mo r e  
Ass i s tant Vice Pr esidents , one o r  more Assistant S e c r e t a r i e s ,  one o r  
mo r e  Ass i s tant Tr e a s u r e r s ,  and such other o f f i c e r s  a s  may be 
appo i n ted in accordanc e w i t h  the pr ovisions of Section 5 . 3 .  Any 
number of o f f ic e s  may be held by the same per s o n .  

S e c t i o n  5 . 2 .  Elec t i on ;  Term o f  O f f i c e  and Qua l i f icat ions• 
E ach o f f i c e r  ( except o f f ice r s  as may be appo i nted in accor dance wi th 
the p r ovisi ons of S e c t ion 5 . 3) shall be elected by the Bo a r d  o f  
D i r e c t o r s .  Each o f f i ce r  (whe ther e le c ted a t  t h e  f i r � t  me e t i ng o f  
the Bo a r d  o f  D i r ec t o r s  a f t e r  the annual mee t i ng o f  s t ockholders o r  
t o  f i l l  a vacancy o r  o th e r w i s e )  shall h o ld h i s  o f f i c e  u n t i l  the 
f i r st me e t i ng of s tockholders and unt i l  h i s  successor shall have 
been e l e c t e d ,  or u n t i l  h is d e a t h ,  or unt i l  he sha l l  have r es igned i n  
t h e  manner pr ov ided in S e c t i on 5 . 4  o r  sha l l  have been r emoved in the 
manner provided in S ec t ion 5 , 5 .  

Sec t i o n  5 . 3 Subo r d i nate · Of f icer s · and · Agents . The Board o f  
D i r ec t o r s from t ime t o  t ime may appo i n t  o th e r  o f f i c e r s  o r  agents 
( i nclud i ng one or mo r e  Ass istant Vice P r eside n t s , one o r  mor e 

Ass istant Secr e ta r i es and one or mor e Assistant Treasu r ers ) to hold 
o f f i c e  for the per i od ,  have the autho r i ty and per form those du t i e s  
a s  a r e  prov ided i n  these By Laws o r  a s  may be p r o v ided i n  the 
reso l u t ions appo i n t ing them . The Board of D i r e c tor s may delegate to 
any o f f icer o r  agent the power to appo i n t  any s u bo r d i nate o f f icers 
o r  agents and to pr escr ibe their r espec t i v e  t e r ms o f  o f f ic e ,  
a u tho r i t i es and d u t i e s . 

S e c t i o n  5 , 4 ,  Re s ign a t ions . Any o f f ic e r  may r es i g n  a t  any 
t ime by g iv i ng wr i tt e n  n o t i c e  of the r e s i g n a t i o n  to the Board of 
D i r ec to r s ,  the Pr esid ent , a Vice P r e s ident or the S ec r e t a r y .  Unless 
o th e r w ise spec i f ied i n  the wr i tten n o t i c e , the r e s i g n a t i o n  shall 
t a k e  e f f e c t  upon r e c e ipt ther eof by the Boa r d  o f  D i r e c t o r s  o r  the 
o f f icer , 

S e c t i o n  5 . 5 .  Remova l .  Any o f f i c e r  spec i f ically designated 
in Sect ion 5 . 1  may be r emoved at any t ime, e i ther w i t h  o r  w i thout 
cause , at any mee t i n g  o f  the Board of D i r ec to r s  by the vo te of a 
major i ty o f  a l l  the d i r e c to r s  then in o f f i c e .  Any o f f i ce r  o r  agent 
app o i nted i n  accor dance with the provi s i ons of S e c t i o n  5 . 3  may b e  
r emoved , e i ther w i th o r  w i thout cau s e , by the B o a r d  o f  D i r ectors a t  
a n y  me e t ing, by the vote o f  a maj o r i ty o f  the d i rectors p r e sent a t  
the me e t ing , o r  b y  a n y  supe r i o r  off icer o r  a g e n t  upon whom t h e  power 
of r emoval sha l l  have been co nfer r ed by t h e  Board of D i r e c to r s .  
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S ec t i o n  5 .  6 .  va.canc ies. A vacancy i n  a ny office by r eason 
of death , r e s i g na t i o n ,  r emoval ,  d i squal i f ication o r  any o ther cause 
s h a l l  be f i lled f o r  the unexpired po r t ion o f  the term in the manne r 
p r escr ibed by these By Laws f o r  r eg u l a r  election or appo i n tme n t  to 
the o f f ice . 

Section 5 . 7  Cha irman of the Board. The Cha i r man of the 
B oa r d ,  i f  such an o f f icer is e l ected , s ha l l ,  if p r esent , p r e s ide at 
me e t i n g s  of the Board of D i r ectors and exe r c is e  and pe r f o r m  such 
other powe r s  and d u t i e s  as may be f r om t ime to time ass i gned to him 
by the Board of D i r ector s o r  pr escr ibed by the By Laws . I f  the r e  i s  
n o  P r e s i de n t ,  the Ch a i rman o f  the Board s hall i n  add i t i o n  b e  the 
c h i e f  exec ut ive off i c e r  of the corpo r a t i o n  and shall have the powe r s  
and d u t ies p r escr ibed in Sect ion 5 . 8 .  

Sect ion 5 . 8 .  The President . S u b j e c t  to such powe r s , i f  
a n y ,  a s  may b e  g i ven b y  the B y  Laws o r  t h e  Boa r d  o f  D i r ectors to the· 
Chai rman of the Boa r d , i f  the r e  is such a n  o f f icer , the P r e s ident 
shall b e  the g e n e r a l  manager and ch i e f  execu tive o f f i c e r  o f  the 
c orpor a t i on and shall , subj ect to the cont r o l  o f  the Board o f  
D i r ecto r s ,  h a v e  ·gener a l  supe r v i s i o n ,  d i r ec t io n  a n d  cont r o l  of t h e  
b u s i ne s s  a n d  t h e  o f f icers of t h e  corporat i o n .  I f  presen t , h e  shall 
p r es i de at all meetings of s tockholde r s  and he shall s e e  that all 
o r d e r s and r e solu t ions of the Board of D i r ec to r s  are car r i ed into 
e f f e c t. He may s i gn , w i th any other o f f icer t h e r eunto duly 
au thor i zed , ce r t i f i c a t e s  of s tock of the corpo r a t i on , the is suance 
of w h ich s hall have been duly author i z ed ( th e  s i gnatu r e  to wh ich may 
be a facs imile s i g n a tu r e ) ,  and may s ig n  and execute in the name o f  
t h e  c o r po r ation deeds , mortgag e s ,  bond s ,  contracts , agre eme nts or 
o t h e r  i n s t r uments duly author i zed by the Board of D i r ectors except 
i n  cases whe r e  the s i g n i ng and execu t i o n  t h e r e o f  shall be express ly 
d e l e g a t e d  by the Board o f  D i r ec to r s  to some other o f f icer o r  agent . 
F r om time to t ime h e  shall r eport to the Board o f  D i r ectors all 
ma t t e r s  w i th i n  h i s  knowledge which . the i nt e r ests of the corpor ation 
may r eq u i r e  t o  b e  brought to its a t t e n t i o n. He s h all also per form 
other d u t i e s  as a r e  g i ven to him by these By Laws or as f r om t ime to 
t ime may be a s s i gned to h im by the Board of D irector s. 

Section 5 . 9 .  Th e Vice P r e s ident . At the r e quest of the 
P r e s i dent or in his absenc e  or disab i l i ty ,  the Vice P r e s ide nts , i f  
any , i n  order. o f  the i r  r. a n k  a s  . fixed b y  the Boar d o f  D i r ectors -O-r -1 
i f  no� r a n k ed , a Vice President des i g nated by the Board o f  
D i r ec t o r s ,  s hall pe r form all the d u t i e s  o f  the P r es i de n t  and , when 
so acti ng , s hall have a l l  the powers of and be subj ect to all of the 
r e s t r ictions upon the Pres iden t .  Any Vice P r es i dent may also sign , 
w i th any o ther o f f ic e r  the r e u nto duly author i z e d ,  ce r t i f i c a tes of 
s tock of the corpor a t i on the i s s �ance of wh ich shall have been duly 
a u th o r ized ( the s ig nature to wh ich may b e  a facs imile s i g natur e ) , 
and may s i gn and execute in the name of the corpor a t i o n  deeds, 
mor tgages ,  bonds and other ins truments d u ly a u thor i z e d  b y  the Bo ard 
o f  D i r ectors , except i n  cases whe r e  the s ig n i n g  and execu t ion 
thereof s h a l l  be expr essly delegated by t h e  Board of D i r ecto r s  to 
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some o ther o f f icer o r  a g e n t .  Each V i c e  Pr e s ident shall pe r f orm 
o ther duties as are g i ven to h im by these By Laws or a s  f r om t ime to 
t ime may be assig ned to h i m  by the Board of D i r ec tors o r  the 
Pr e s i d e n t . 

S e c t i o n  5 . 1 0 .  The S ec r e tary . The Secretary shall : 

(a ) Record a l l  the proceed ings of the mee t i ngs o f  the 
stoc k h o ld e r s ,  the Board of D i r e c to r s ,  and any comm i t t e e s  in 
a book or books to be kept for that purpose ; 

( b )  
w i th the 
stat u t e ; 

Cause all notices to be duly g i ven i n  accordance 
pr ov isions o f  these By Laws and as r equi r ed by 

( c )  Whenever any commi ttee s h a l l  be appo i n ted i n  
pursuance of a r esolution of the B o a r d  o f  D i r ec to r s ,  
f u r n ish the c h a i rman o f  that comm i ttee w i t h  a copy of the 
r eso l u t ion ; 

( d ) Be custo d i a n  o f  the r e c o r ds and o f  the se al o f  
the corpor a t ion , and cause the s e a l  to be a f f ixed to a l l  
c e r t i f ic a t e s  r e p r esent i ng s to c k  o f  the c o r po r a t i o n  be f o r e  
t h e  issuance t h e r e o f  and t o  a l l  inst r uments the exe cution 
of which o n  behalf of the corpo r a t i o n  under its seal shall 
have been duly autho r i z ed ; 

( e )  See that the lists , boo k s , r epor ts , statements , 
c e r t i f ic a tes and o ther documents a nd r ec o r ds r equ i r ed by 
s t a t u t e  a r e  p r ope r ly kept and f i l e d ; 

( f) Have charge of the stoc k and t r a nsfer books o f  
t h e  c o r p o r a t i o n ,  wh ich sh a l l  show the names o f  the 
sha r eholde r s  and t h e i r  addr e sses , the number and classes of 
sha r e s  held by each , the number and date o f  c e r t i f icates 
issued f o r  the same , and the number and date of 
c a nc e l l at i on of every cer t i fic a t e  sur r e nde r e d  f o r  
c anc e l l a t i o n ; and s h a l l  e xh i b i t.  t h e  s tock books a t  
r ea sonable t imes to pe rso ns who a r e  e n t i tled by s t atute to 
have access t h e r e to , 

( g) S i g n  ( u n l e s s  the T r e as u r e r  o r  a n  Assi s tant 
Secr e ta r y  or a n  Assis tant T r e a s u r e r  shall sign ) 
c e r t i f i c a tes r epr esent ing s t ock o f  the c o r po r a t ion the 
issuance of which shall have been duly a u th o r i z ed . ( the 
s i gn a t u r e  of wh ich may be a facsim i l e  signatur e ) . 

S e c t i on 5 . 11 .  Ass i s tant S e c r e ta r i e s .  At the r equest o f  
t h e  Sec r e t a r y  or i n  h i s  absence o r  d isab i l i t y ,  the As s istant 
S e c r e ta r y  d e s i g n a ted by h im ( o r  in the absence o f  such d e s ignat i o n , 
t h e  Ass i s tant Secr e ta r y  des igna ted by the Board o f  D i r ec t o r s  or the 
P r es i dent)  shall per form all the d u t i es of the S e c r e t a r y ,  and , when 
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( 
so ac t i ng, shall have a l l  ·the power s  of and .be subject to all 
r estr ictions upon the Sec r etar y .  The Assistant Secreta r ies shall 
per form other duties as from time to time may be a ssigned to them , 
r espectively , by the Board o f  Director s ,  the President or the 
Sec r etary . 

Sec t i on 5 . 1 2 .  1'he Treasu r er .  The •rreasurer i s  the Ch ief 
Financial O f f icer of the corp oration and shall : 

( a )  Have charge of and super v i s io11 over and be 
r e sponsible for the funds, securities, receipts and 
d i sbur sement s  o f  the corporation ; 

( b )  Cause the moneys and other valuable e f fects o f  
t h e  corpor ation t o  be deposi ted i n  the name and t o  the 
cred i t  o f  the cor pora tion in the banks or trust companies 
or w i th the ban ker s or other deposi tar ies as sha l l  be 
selected in accordance w i th S ec t i o n  6 . 3  of these By Laws or 
to be other w i se dealt w i tb in the manner as the Board o f  
Direc tor s may direct ; 

(c ) Cause the funds o f  the corporation to be 
disbu r s ed by chec k s  or dra f t s  upon the author i z ed 
depo s i t a r ies o f  the corpor at i o n, and cause to be taken and 
p r eserved pr oper vouche r s  for a l l  mon eys disbur sed ; 

( d )  Render to the Board o f  D i rectors or the 
Preside n t, whenever requested, a statement o f  the f i nanc i a l  
cond i t ion o f  the corpor ation and of all his tr ansac tions a s  
Treasu r er ; 

( e )  Cause to be kept a t  the corpor at ion ' s  pr i nc ip a l  
o f f ice c o r r ec t  boo k s  o f  account o f  a ll i ts b u s i nes s and 
transactions and such dupl icate books o f  acco u n t  as he 
shall determine and upon a l l ocation cause such boo k s  or 
dupl icates thereof to be exhib i ted to any dir ector ; 

( f )  Be empowered, from t ime to t im e ,  to requ ire from 
the o f f icer s or agents o f  the corporation reports or 
sta tement s  g i v i ng such informat ion a s  he may desire w i th 
r e spect to any and all f i nanc i al tra nsac t ions o f  the 
corpo r a tion ; 

( g )  S ign ( u nless the Secretary or an Assistant 
Secretary or an Assistant Treasuer shall sign) cer tificates 
r epr esen t i ng stock of the corpora tion the issuance o:f wh ich 
shall have been duly author ized ( the signature to which may 
be a fac simile signa t u r e )  1 a nd. 

( h )  I n  general, perform all du ties incident to the 
o f f ice o f  Treasurer and other du ties as a r e  given to him by 

=18= 



WINEPA001202

these By Laws o r  a s  from t ime to t ime may be a s s igned to 
him by the Board of D ir ecto r s  o r  the P r e s i dent . 

Section 5 . 13. As s i stant Treasur e r s .  At the r equest of the 
T r e a s u r er or in h i s  absence or d i s a b il i ty , the As s i stant Treasurer 
d e s i gnated by h i m  ( o r  i n  t h e  absence o f  such designa t i o n ,  the 
Ass i s tant T r e a s u r er des i g na ted by the Boa rd of D i r ector s  or the 
P r e s ident ) shall perform a l l  the dut ies of the Treasur e r , and , when 
so act i n g , shall h a ve a l l  the powe r s  of and be s u b j ect to a l l  
r e s t r ict i o ns upon t h e  Treasure r .  The As s i s tant Treasurers s h a l l  
per form other duties a s  f r o m  time t o  time may be ass i gned to them, 
r e spect i ve l y , by the Boa r d  o f  D i r ec to r s , the P r e s i d e n t  o r  the 
T r e a s ur e r . 

Sect ion 5 . 1 4 .  Sala .r i e s . The s a lar ies of the office r s  of 
the co r por ation shall be f ixed from t ime to t ime by the Board of 
D i recto r s ,  except that the Board of D i r ector s may delegate to any 
p e r son the power to f ix the salar ies or o th e r  compensat ion of any 
o f f ice r s  or agents app o i n t e d  in accordance with the p r o v i s i o ns o f  
Section 5 . 3 .  No o f f icer shall be p r evented f r om rece iving h i s  
s a l ary by r eason o f  the fact that h e  i s  a l s o  a d i r ector o f  the 
corpo.r a t ion . 

Section 5 . 1 5 .  S u r e ty Bond s .  I f  the Boa r d  o f  D i r ecto r s  
s h a l l  r equ i r e ,  any off icer o r  agent of the corpor a t i o n  shall execute 
to the co r po r a t i o n  a b ond in a s um and w i t h  the sur ety or s ur e t i e s  
a s  the B o a r d  o f  D i r ecto r s  m a y  d i r ect , cond i t ioned upon t h e  fai thful 
d i scharge of h i s  du t i e s ,  i ncluding r e spons i b i l i ty for neglig ence and 
f o r  the acc ount ing for a l l  p r ope r ty ,  fund$ or secur i t i e s  of the 
cor por a t i on wh i ch may come i n to h i s  hand s .  

AR'l' I CLE VI 

Execu t ion of I n s t r uments and 
Depos i t  of Corporate Funds 

Section 6 . 1 .  Execution o f  Instruments Gene r a lly; The 
P r e s ide n t ,  any Vice P r es ident , the Secretary or the

-
Tr e a s u r e r , 

s u bj ect to the approval o f  the Board o f  D i r ecto r s , may e nter i n to 
any contr act or execu t e  and del iver any i n s t r ument i n  the name and 
on behalf of the cor po r a t i o n .  The Board o f  D i r ecto r s  may autho r i ze 
any off icer o r  off ice r s ,  o r  agent or agents , to e nt e r  i n to any 
con t r act or execute and d e l iver any i n s t r ument in the name and on 
behal f of the co rpor a t i o n ,  and the autho r i za t i o n  may b e  g e ne r a l  or 
co n f i ned to spec i f ic i n s t ances . 

Sect i o n  6 . 2 .  B o r r owing .  No loans o r  advance s shall be 
o b t a i ned by or contr acted for, by or on behalf of the corp o r a t i o n  
a n d  n o  negoti able p a p e r  s h a l l  be i s s ue d  i n  i t s  name , un l e s s  and 
except as author i z ed by the Board of D i r ecto r s .  The autho r i zation 
may be gene r a l  or co n f i ned to spec i f ic ins tance s .  Any o f f icer o r  
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agent o f  the c o r p o r a t ion thereunto author i z ed may obt a i n  loans and 
advances for the cor por a t i o n  and for the loans and advances may 
make , execute and d e l i v e r  pr om i s s o r y  note s ,  bonds or other ev idences 
of i ndebtedness o f  the c o r po r a t i on . Any o f f icer or agent o f  the 
c o r p o r a tion th e r e unto author i ze d  may pledge , hypothecate or transfer 
as s ecu r i ty for the paymen t  o f  any and a l l  loans , advance s , 
i ndebtednes s and l i a b i l i t i e s  o f  the c o r p o r a t i o n ,  any and a l l  s toc k s ,  
bonds , o ther s e c u r i t i e s  and o th e r  per sonal proper ty a t  any time held 
by the c o r por a t i o n , and to that end may endor s e ,  a s s i g n  and d e l i ver 
the same and d o  every act and thing nece s s a r y  or proper in 
connec t i o n  ther e w i th . 

Sec t i on 6 . 3 .  Depo s i t s .  A l l  funds o f  the c o r p o r a t ion not 
o th e r w i s e  employed shall be depo s i ted from t ime to t ime to i ts 
c r ed i t  i n  the banks or t r u s t  compa n i e s  o r  w i th the ban k e r s  or other 
depo s i ta r i e s  as the Boar d  of D i r e c t o r s  may s e lec t ,  or as may be 
s e lected by any o f f i c e r  or of f ic e r s  or agent or agents a u tho r i zed by 
the Board o f  D i r ec tor s .  Endo r s ements f o r  depo s i t  to the c r ed i t  o f  
t h e  corpo r a t i on i n  any o f  i t s  d u l y  autho r i zed depos i t a r i e s  s h a l l  be 
made i n  the manner as the Board of D i r ectors f r om t ime to t ime may 
d e termine . 

Section 6 . 4 .  Chec k s i  D r a f ts , e tc . Al l chec k s , d r a f t s  or 
other o r de r s  f o r  the payment of money , and a l l  notes o r  o ther 
evidences of i nd e b tedness i s s ued i n  the name of the c o r po r a t i o n ,  
shall b e  s igned b y  the o f f ic e r  o r  o f f ic e r s  o r  agent o r  agents o f  the 
c o r po r a ti o n , and in the manne r ,  as f r om t ime to t ime shall be 
determined by the Board o f  D i r ec t o r s .  

Sec t io n  6 . 5. Prox i e s . P r o x i e s  to vote w i th r e spe c t  to 
s h a r e s  o f  s tock of o thei . c o r po r a t ions owned by o r  s ta n d i ng i n  the 
name of the c o r po r at ion may be executed and de l i vered f r om t ime to 
t ime on behal f of the c o r po r a t i on by the Pr e s i dent or a Vice 
P r e s i d e n t  o r  by any other per son o r  persons ther eunto autho r i z ed by 
the Board o f  D i r ec to r s . 

ART I CLE VII 

Miscellaneous 

S e c t i o n  7 . 1 .  Annual and Other Repor ts . The annual r epo r t  
to shareholders r e fer r ed t o  i n  Sect ion 1 5 0 1  o f  the Ca l i f o r n ia 
General Corpo r a t i o n  Law i s  expr essly d i spensed w i th ,  but noth i ng 
h e r e i n  shall be i n terpreted a s  pr ohibi t i ng the Board o f  D i r ec tors 
f r om i s s u i ng annual o r  other pe r i od i c  r e po r ts to the s ha r eholders of 
the corpo r a t i o n  as they consider appropr iate . 

'l'he c o r p o r a t i on s h a l l , upon the wr itten r eques t o f  any 
shareholder , m a i l  to the shareholder a c opy of the l a s t  annua l , 
semi- annual or quart e r ly i ncome s t a tement wh ich i t  h a s  pr epared and 
a b a lance sheet as of the end of the pe r i o d .  The qua r t e r ly i ncome 
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s t a t ements and balance she e t s  r e f e r r ed to in this sect ion s h a l l  be 
accompanied by the r epo r t  the r eon , i f  any , o f  any independent 
accountants engaged by the corpor a t i o n  o r  the ce r t i f ic a te of an 
a u tho r i zed o f f i c e r  o f  the c o r po r a t ion that the f i nanc i a l  s t a t ements 
w e r e  prepa r ed w i th o u t  aud i t  f r om the boo k s  and r ecords of the 
c o r po r a t i o n .  Unt i l  such t ime a s  th i s  corporat ion shall have 1 0 0 ,  or 
more, sha r ehold e r s  o f  record o f  i ts shar e s  (as de termined as 
p r o v i d ed i n  S e c t i o n  6 0 5  o f  the C a l ifor n i a  Corpor at ions Co d e )  the 
c o r p o r a t i o n  s h a l l  n o t  be r equ i r ed to s e nd to any sha r eholder any 
annu a l , s em i -annual or qua r t e r ly r epor t s .  

Section 7 . 2 .  Cons t r u c t i on and De f i n i t i ons . Unless the 
c ontext o t h e r w i s e  requ i r es ,  the g e n e r a l  p r o v i s ions , r u l e s  o f  
c o ns t r uc t ion and d e f i n i t i ons con t a i ned i n  the Ca l i f o r n i a  Gene r a l  
Corpo r at i o n  Law shall govern the cons t r u c t ion of these B y  Law s .  
W i th o u t  l im i t i n g the g e ne r a l i ty o f  the for ego i n g ,  the ma sc u l i ne 
gender i nc l udes t h e  f em i n i ne and n e u t e r , the s i ng u l a r  number 
includes t h e  p l u r al and the plural number i nc ludes the s i ngular , and 
the term " p e r s o n "  includes a corpor a t i o n  as well as a n a t u r a l  pe r so n .  

Sec t i o n 7 . 3 .  Employee S tock Pu rchase Pl ans . The 
c o r p o r a t i o n  may adopt and c a r ry out one o r  mor e employee s tock 
purchase plans t o  issue and s e l l  o r  to g r a nt options f o r  the 
p u r chase of i ts s har e s  to empl oyees o f  the corpor a t ion or any 
s ubs i d i ary , or to a tr u s t e e  on be h a l f  of any of these employees. 
The s h a r e s  to be sold , or to which opt i ons to purchase w i l l  b e  
g r anted , under t h e  p l a n  may b e  unissued o r  i s s ued and h e ld , o r  they 
may be subseque n t ly acqu i r e d  by the c o r po r a t i o n . A plan may spec i fy 
any conside r a t i o n  pe r m i t ted under Cal i f o r n i a  Corpor a t i ons Code 
S e c t i o n  1 1 0 9  as payment f o r  shares 1 may p r ov i d e  for payment in 
i n s t a l lmen t s  or at o n e  t ime 1 and may a l l ow employees to pay f or the 
s h a r e s  w i th s e r v i c e s  o r  o th e r w i se . B e f o r e  becoming e f f e c t i v e ,  any 
plan must be appr oved or autho r i z e d  by the Bo a r d  of Direc tors . 

��he p l a n  may include, among o th e r  t h i ngs , p r ov i s i ons 
determ i n i n g ,  or allow i ng ,  the Boa rd of D i r e c t o r s  or any comm i ttee 
d e s i gna ted by the Board to determine : ( a )  e l i g i b i l i ty o f  employees 
( i nc l u d i ng o f f ic e r s  and d i r ec tor s )  to p a r t i c ipate ther e i n 1  ( b )  the 

number and c la s s  of s h a r e s  wh ich may be subscr ibed f o r  or for which 
options may be gr anted under the plan ; ( c )  the t ime and method of 
payme n t 1  ( d )  t h e  p r i c e s  at which the s h a r e s  will be i s sued or s o ld ; 
( e )  whether t i t l e  to the s h a r e s  w i l l  be reserved to the c o r po r a t ion 
u n t i l  f u ll payme n t 1 ( f )  the e f fect of a par t ic ipa t i ng employe e ' s  
death o r  t e r m i n a t i o n  o f  employment , i n c l ud i ng whe t h e r  the 
c o r p o r a t i o n  w i l l  have a ny opt i on or o b l i g a t i on to r epurchase shares 
i s sued under the plan ( g )  r e s tr i ct ions , i f  any , on t r ans f e r  of the 
s h a r es , and the plan ; ( h )  t e rm i nat i o n , cont inuat ion and a d j u s tment 
of pa r t i c ip a t i ng employe e s ' r ights on the happe n i ng of specif ied 
c o n t i ng e nc i e s j  i nc lu d ing i n c r e a ses o r  dec r e as es i n  the number of 
i s s ued shar e s  of the c l a s s  cove r ed by the plan w i th o u t  receipt o f  
c o n s i d e r a t i on by the c o r p o r a t i o n  or a ny exchange o f  shares of the 
c l a s s  for s toc k or s e c ur i t i e s  of another corpo r a t i o n  pur s u ant to .a 
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r eo r g a n i z a t i o n  or me r g e r , c o n s o l i d a t i o n  or d i ssolution o f  the 
c o r p o r a t ion ; ( i )  amendme nt , t e r m i n a t i o n ,  interpretation and 
a dm i n i s tr a t i o n  o f  the plan by the Board of D i r ecto r s ;  and ( j )  
s u b j e c t  to l a w ,  the Ar t i c l es o f  I nc o r po r a t i on and th ese By Laws , any 
o th e r  matte r s  i nc l uded i n  the plan that a r e  approved o r  autho r i zed 
by the Board or i ts des i g nated c omm i ttee . 

Sec t i on 7 . 4 .  Cer t i f i cates for Sha r e s .  Every holder o f  
s h a r e s  i n  t h e  corpor a t i o n  shall be e n t i tled to have a c e r t i f icate 
s i g ned i n  the name o f  the c o r po r a t i on by the P r e s ident or a Vi c e  
P r e s i d e n t  a nd b y  t h e  T r e a s u r e r  o r  an A s s i s tant Treasurer o r  the 
S e c r e t a r y  o r  any As s i s tant Secretary , cer t i fy i n g  the number of 
s h a r e s  and the class o r  s e r i e s  of s h a r e s  owned by the shareholder . 
Any o r  a l l  o f  the s i gnatur e s  on the c e r t i f icates may be facs imi le . 
In case any o f f ic e r , t r a n s f e r  agent , or r e g i s t r a r  who has s igned or 
whose f a c s i m i l e  s i g n a t u r e  has been placed upon a c e r t i f i cate shall 
have c eased to be an o f f ic e r , .  t r a n s f e r  agent or r e g i s tr a r  before 
such c e r t i f icate is i s s u ed , it may be i s sued by the corporation w i t h  
the same e f f ec t  a s  i f  the p e r son w e r e  an o f f i c e r , t r a n s f e r  agent o r  
r eg i s t r a r  a t  the date o f  i s s u e . 

Any c e r t i f icate may also c onta i n  a l egend o r  o th e r  
s t a t ement as may b e  r equ i r ed by S ec t i o n  4 1 8  o f  t h e  Cal i fo r n i a 
Gene r a l  Co rpor at ion Law , the Corpor a te Secu r i t i e s  Law o f  1 9 6 8 ,  the 
Fede r a l  Secu r i t i e s  Law s ,  and any agreement betwe en the corporation 
a nd the i s suee ther e o f . 

Cer t i f i cates for shares may be i s sued before f u l l  payment 
under r e str i c t i ons and for purposes as the B o a r d  of D i r ec to r s  or the 
By Laws may p r o v ide ; provided , howeve r ,  that any c e r t i f icate i s sued 
b e f o r e  full payment shall state o n  i t s  face the amount r emain ing 
unpaid a.nd the terms of payment th e r eo f . 

No new c e r t i f icate for s h a r e s  s h a l l  be i s sued i n  l i e u  of a n  
o l d  c e r t i f icate unless the l a tter i s  s u r r endered and cancelled at 
the same time ; p r o v i ded , however , that a new c e r t i f icate w i l l  be 
i s sued w i thout the s ur r e nder and c ancella t i o n  o f  the old c e r t i f i cate 
i f  (1) the o l d  ce r t i f icate i s  los t ,  appar e n t l y  destr oyed , or 
wrongfull y  t a k e n ; ( 2 )  the r equest for the i s suanc e  o f  the new 
ce r t i f icate is made w i th i n  a r easonable t ime a f t e r  the owner o f  the 
old c e r t i f icate has no t i c e  of its lo s s ,  d e s t r uc t i o n ,  or the f t ;  ( 3 )  
t h e  r equest f o r  the i s s uance o f  a new c e r t i f icate i s  made p r ior to 
the r ec e i pt o f  notice by the corpo r a t i on that the old c e r t i f icate 
has been acqu i r ed by a bona f ide p u r c ha s e r ;  ( 4 )  the owner o f  the o ld 
c e r t i f icate f i l e d  a s u f f ic ient indem n i ty bond w i t h  o r  provides other 
adequate secu r i ty to the c o r por a t i o n ; and ( 5 ) the owner s a t i s f i e s  
a n y  o t h e r  r easonable r equ i r ements impos e d  b y  t h e  c o r po r at ion . In 
the event of the i s s uance of a new c e r t i f i ca t e , the r ights and 
l i a b i l i t i e s  of the corpor a t i o n ,  and of the h o l d e r s  of the old and 
new c e r t i f ic a te s ,  shall be governed by the p r ov i s i on s  of Sec t ions 
8 1 0 4  and 8 4 0 5  of the Ca l i fo r n i a  Comme r c i a l  Code . 
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Sect i o n  7 . 5 .  Inspec t i on o f  By Laws . The corpor a t i o n  shall 
keep in its p r inc ipal execut ive o f f i c e  i n  Cal i fo r n i a ,  or if i t s  
pr i nc ipal executive o f f ic e  i s  n o t  i n  Ca l i f o r n i a , t h e n  a t  i ts 
p r i nc i pal bus iness o f f ice i n  Cal i f o r n i a  ( o r  o therwise p r o v i d e  upon 
w r i tten r equest of a ny shareholde r ) the o r i g i na l  o r  a copy of the By 
Laws as amended or o therwise a l t e r ed to da te , c e r t i f ied by the 
Secr e t a r y ,  wh i ch s h a l l  be open to inspe c t i on by the shar eholders at 
all r e a sonable t imes dur ing o f f ic e  ho u r s .  

ART ICLE VI I I  

Corpo r a te · Se a l  

Sec t i o n  8.1. The corporate seal shall be c i r cu l a r  i n  form 
a nd shall bear the name of the corporat ion and wo r d s  and f i g u r e s  
deno t i ng i t s  o r g a n i z a t ion under the laws o f  t h e  S t a te o f  Ca l i fo r n i a  
and t h e  y e a r  ther e o f  and o th e r w i s e  s h a l l  be i n  t h e  f o r m  a s  s h a l l  be 
approved f r om t ime to t i me by t�e Board of D i r ec to r s . 

ART ICLE IX 

F i scal Year 

S e c t i o n  9 . 1 .  The f i scal year o f  the corpor a t i o n  shall be 
des ignated by r es o l u t i on of the Board o f  D i r ector s .  

ARTICLE X 

Amendme nts 

Sec t i on l O . l .  All By La•A'S o f  the cor por a t i o n  may be 
amended ,  a l t e r e d  or r epeal e d ,  and new By Laws may be made by , the 
a f f i rm a t i v e  vote of the holde r s  of r ec o r d  o f  a maj or i ty of the 
o u t s ta nd ing s h a r e s  o f  s tock of the corpor a t i on e n t i tled to vote cas t 
a t  any annua l o r  spec i a l  mee t i n g ,  or by wr i tten conse n t ,  o r  ( subject 
to S e c t ion 212 of t h e  Gene ral Cor p o r a ton Law , r eg a r d ing changes in 
the number o f  d i r e c t o r s )  by the a f f i r m a t i ve vote of a ma j o r i ty o f  
t h e  d i r ector s p r e s e n t  a t  any r egular o r  spec ial m e e t i n g  at which a 
quor um i s  p r e s en t .  
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CER'rH' I CATE OF THE I NCORPORATOR 

OF 

PCA METAL FINI SHING , I NC .  

'rhe und e r s igned incorpor a t o r  o f  PCA l\IE1�AL FINISHING , I NC . , 

a Ca l i f ornia c o r p o r a t i o n ,  h e r eby c e r t i f i e s  p u r s ua n t  to Section 2 1 0  

o f  t h e  Gener a l  Co r po r a t i o n  Law of C a l i f or n i a :  

1 .  The c e r t i f icate o f  i nco r po r a t i o n  o f  s a i d  c o r por a t i o n  

w a s  f i led w i t h  the Secretary o f  S ta t e  o f  Ca l i f o r n i a  o n  J u l y  2 8 ,  1 9 8 0 .  

2 .  ��he By Laws annexed h e r  eta have been adopted by me a s  

and for t h e  B y  Laws o f  s a i d c o r po r a t i o n .  

3 .  Pur suant to Section 3 . 2  o f  the By Laws o f  s a i d  

c or p o r a t i o n ,  t h e  fol lowing named persons have b e e n  elec ted by m e  a s  

t h e  d i r ec t o r s  o f  s a id c o r po r a t ion t o  h o l d  o f f ic e  unt i l  t h e  f i r s t  

annual meeting o f  s tockho lder s o r  u n t i l  the i r  succ e s s o r s  a r e  e lected 

a nd qual i fy :  

FREDERICK M .  MYERS 

JAl\IES C .  HAR'r , JR . 

RACINE PARRAS 

IN WITNESS WHEREOF , I have s i gned th i s  instrument as o f  the 

date whe n these a c t i ons were s o  t a k e n  t h i s  2 8 th day of July , 1 9 8 0 . 

DAVID T .  DANA I I I ,  
I n c o r p o r a t o r  
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CERT I F I C ATE OF SECRETARY 

I ,  the u nd e r s i gn e d ,  do her eby c e r t i fy : 

1 .  That I am the d u ly elected and acting Se c r e t a r y  of PCA 
METAL F I N I S H I NG ,  I NC . , a Cal i fo r n i a  corpo r a t i o n ; and 

2 .  Th a t  t h e  f o r e g o i n g  By Law s , compr i s i ng twenty - t h r e e  
( 2 3 )  pag es , c o n s t i tute t h e  By Laws o f  s a i d  corpo rat ion a s  d u ly 
adopted by action o f  the Incorporator o f  the c o r po r a t i on duly taken 
o n  July 2 8 ,  1 9 8 0 . 

IN WITNESS WHEREOF , I have h e r eunto S llbscr ibed my name and 
a f f ixed the s e a l  o f  s a id corporat ion t h i s  3 0 th day o f  Ju ly , 1 9 8 0 .  

, - ' ) c - ) (__�'- ?� - - . .  
I c i n e  Par r as , Secr e ta r y  
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( 

ACT I ON BY D I RECTORS 

OF 

PCA METAL F I N I S H I N G ,  INC . , 

a Ca l i f o r n i a  c o r po r a t i o n  

July 3 0 ,  1 9 8 0  

The u nd e r s i g n e d , b e i n g a l l  the d i r ec t o r s o f  t h e  above 

c o r po r at ion , t o ok the f o l l ow i ng a c t i o n s , and adopted the f o l lowing 

r e s o l u t i on s , on t h e  above da t e : 

1 .  The f o l lowing per sons we r e  elected to the o f f i c e s  

i n d i c a ted u n t i l  t h e i r  r e s p e c t i v e  s uc c e s s o r s  a r e  e l e c t e d  and 

q u a l i f i e d , or u n t i l  the i r  e a r l i e r  r e s i g n a t ion or r emov a l : 

T i t l e  

P r e s i d e n t  and Tr e a s u r e r  
( Ch i e f  f i nanc i a l o f f i c e r ) 

Vice P r e s i d e n t  
a n d  Secr e ta r y  

V i c e  P r e s i d e n t  

Name 

Jame s C .  Ha r t ,  Jr . 

Rac i n e  Pa r r a s  

Robe r t  H .  W i n t e r s  

2 .  A f o r m  o f  s to c k  c e r t i f i c a t e  was appr oved f o r  u s e  by 

the c o r po r a t i o n  and the S e c r e ta r y  of the c o r po r a t i o n  was d i r ected 

t o  i n s e r t  a s amp l e  copy of it i n  the M i nu t e  Book immed i a t e l y  

f o l l ow i ng the s e  m i n u t e s . 

3 .  A f o r m  o f  By Laws was adopted f o r  the r e g u l a t i o n  of 

t h e  a f f a i r s  o f  t h i s  c o r p o r a t i on and the S ec r e t a r y  was d i r e cted to 

e x e c u t e  a Ce r t i f i c a te o f  Ado p t i o n  o f  s a i d  By Laws , to i n s e r t  the 

By Laws as so c e r t i f i ed i n  t h e  M i n u te B o o k  of the c o r po r a t i o n  and 

to s e e  tha t a copy o f  s a i d  By Laws s im i l a r ly c e r t i f i e d  i s  kept i n  

t h e  p r inc ipal e x e c u t ive o f f i c e  o r  b u s i n e s s  o f f i c e  i n  acc o r d ance 

w i th Sec t i o n  2 1 3  of the C a l i f o r n i a  Ge n e r a l  Co r po r a t i o n  Law . 
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4 .  A form o f  c o r po r a t e s e a l  was adopted p u r s uant t o  the 

f o l l ow i ng r e s o l u t i o n :  

RESOLVE D ,  that a c o r p o r a t e  s e a l  i s  adopted a s  the s e a l  o f  
t h i s  c o r po r a t i o n  i n  the f o rm o f  two c o ncen tr ic c i r c l e s , 
w i th the name o f  the c o r po r a t i o n  b e tween the two c i r c l e s  
and t h e  d a t e  and s ta t e  o f  i nc o r po r a t i o n  w i th i n  t h e  i n n e r  
c i r c l e . 

5 .  Th e o f f i c e r s  o f  t h i s  c o r po r a t i o n  we r e  a u th o r i z e d t o  

p a y  the expe n s e s  o f  the i n c o r po r a t i o n  and o r g a n i z a t i o n o f  t h e  

c o r p o r a t i o n .  

6 .  Th e l o c a t i o n  o f  the pr i nc i pal exe c u t i v e  o f f i c e  o f  the 

c o r p o r a t i o n  was f i x e d  as 2 2 5  Or egon Ave nue , E l  S e g u ndo , C a l i for n i a . 

7 .  The f o l l o w i ng r e s o l u t i o n s  we r e  adopted r e l a t i ng to a 

d epo s i to r y  o f  the f u nd s  o f  the c o r po r a t i o n and a u thor i z i ng 

o f f i c e r s  to d e a l  w i th the c o r po r a t i o n ' s  f u nd s :  

RESOLVE D , that the P r e s i d e n t  and the S e c r e t ary o f  th i s  
c o r po r a t i o n ,  a c t i ng toge t h e r , a r e  h e r eby a u th o r i z e d :  

( a )  To d e s ignate o n e  o r  mo r e  b a n k s , t r u s t  
compa n i e s , o r  o t h e r  s im i l a r  i n s t i tu t i o n s  a s  depo s i to r i e s  
o f  the f u nd s ,  i n c l u d i ng w i th o u t  l im i t a t i o n ,  cash and cash 
equ i v a l e n t s , of this corpo r a t i o n ; 

( b )  To ope n ,  k eep and c l o s e  g e n e r a l  and spec i a l  
bank accounts , i n c l u d i ng g e n e r a l  depo s i t  acco u n ts , 
pay r o l l  accou n t s , wo r k i ng f u n d  ac c o u n t s , and s a f e  depo s i t  
bo x e s , w i th any such depo s i to r y ; 

( c ) To c a u s e  t o  be d e po s i t e d  i n  s u c h  accounts w i th 
any s uch depo s i to r y , from t ime t o  t ime , s uch fund s , 
i nc l u d i ng , w i th o u t  l im i ta t i o n ,  c a s h  and c a s h  equ i v a l e n ts , 
o f  t h i s  c o r po r a t i o n  a s  s u c h  o f f i c e r s  deem neces s a r y  or 
adv i s a b l e , and t o  d e s ignate or c h ange the d e s i g na t i on of 
the o f f i c e r  or o f f i c e r s  and agent o r  agents of t h i s  
c o r po r a t i o n  who w i l l  b e  a u tho r i z ed t o  make s uch depo s i t s 
and t o  e nd o r s e  chec k s , d r a f t s , o r  o t h e r  i n s t r uments for 
s uc h  depos i t ;  
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( d )  F r om t i me t o  t ime to des ignate o r  change the 
d e s i g n a t ion of the o f f i c e r  or o f f i c e r s  and a g e n t  or 
a g e n t s  o f  th i s  c o r po r a t i o n  who w i l l  be autho r i z e d  to s i g n  
or c o u n t e r s i g n  c h e c k s , d r a f t s , o r  o ther o r d e r s  f o i  the 
payment of money i s s u e d  in the name of t h i s  c o r p o r a t i o n  
aga i n s t  any funds d e pos i ted i n  any o f  s uc h  a c c o u n t s , and 
to r ev o k e  any s uch d e s igna t ion ; 

( e )  To a u tho r i z e  the u s e  o f  fac s i m i l e  s i g n a t u r e s  
f o r  t h e  s i g n i ng o r  c o u n t e r s i g n i ng o f  c h ec k s , d r a f t s , o r  
o th e r  o r d e r s f o r  t h e  payment o f  mone y ,  a n d  t o  e n t e r  i n to 
such a g r e ements a s  b a n k s  and t r u s t  compa n i e s  c u s tomar i ly 
r eq u i r e  as a c o nd i t i o n  f o r  pe r m i t t i ng the u s e  o f  
fac s i m i l e  s i g n a t u r e s ; 

( f )  To ma k e  s uch g e n e r a l  and spec i a l  r u l e s  and 
r eg u l a t i o ns w i th r e spect to s uch a c c o u n t s  as they may 
deem n ec e s s a r y  o r  a dv i s a b l e ; and 

( g )  To c omp l e te , e x e c u t e , and/or c e r t i fy any 
c u s tomary pr i n t e d  b l a n k  s i gna t u r e  c a r d  fo rms in o r d e r  
conve n i e ntly to e x e r c i se t h e  a u t h o r i ty g r a n t e d  b y  th i s  
r e s o l u t i o n  a n d  a n y  r e s o l u t i ons pr i n t e d  the r e o n  s h a l l  be 
d e emed adopted as a pa r t  h e r eo f . 

RESOLVED FURTHER , that a l l  form r e s o l u t i o n s  r equ i r ed by 
any s u c h  d e po s i to r y  a s  p r e s e n ted to t h i s  mee t i ng , a r e  
h e r eby adopted i n  s u c h  f o r m  u t i l i z e d  b y  t h e  d e po s i to r y , 
and the Sec r e ta r y  o f  th i s  c o r p o r a t i o n  i s  h e r eb y  
a u tho r i z e d  t o  c e r t i fy s uch r e s o l u t i o n s  a s  h av i ng been 
adopted at t h i s  me e t i ng and i s  d i r ec t ed t o  i n s e r t  the 
form o f  s uch r e s o l u t i o ns in the M i n u t e  B o o k  imme d i a t e ly 
f o l l o w i ng the m i n u t e s  of t h i s  me e t i ng . 

RESOLVED FURTHER, tha t any s uch depo s i t o r y  t o  w h i c h  a 
c opy c e r t i f i e d  by the Sec r e t a r y  or a n  As s i s ta n t  Secr e ta r y  
o f  th i s  c o r p o r a t i o n  o f  t h e s e  r e s o l u t i o n s  s h a l l  h a v e  been 
d e l i v e r e d  s h a l l  b e  e n t i t l e d  to r e ly t h e r e o n  f o r  a l l  
p u r p o s e s  u n t i l  i t  s h a l l  have r e c e i v e d  wr i t te n  no t i ce o f  
the r ev o c a t i o n  o r  amendme n t  o f  the s e  r e s o l u t i o n s  b y  the 
B o a r d  o f  D i r ec to r s  of th i s  c o r p o r a t i o n .  

8 .  The f o l l owing r e c i ta l s  and r e s o l u t i o n s  we r e  adopted 

r e l a t i ng t o  the i s s u a n c e  o f  the Ca p i t a l  S t o c k  of the c o r p o r a t ion : 
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WHEREAS , i t  i s  d e emed to be i n  the b e s t  i n te r e s t  o f  t h i s  
c o r po r a t ion t o  i s s u e  one t h o u s and ( 1 , 0 0 0 )  o f  i t s  s ha r e s  
o f  Common S to c k  a s  f o l lows : 

PAC I F I C  CLARK - A I KEN CORP . 1 , 0 0 0  s h a r e s  

NOW , THEREFORE , B E  I T  RESOLVE D , t h a t  1 , 0 0 0  s ha r e s  o f  the 
a u th o r i z ed common s tock o f  the c o r por a t i o n be i s s u ed to 
Pac i f i c Cl a r k - A i k e n  Cor p .  

RESOLVED FURTHE R ,  that a l l  s uch s h a r e s  o f  s t o c k  s h a l l  be 
e v i d e nc e d  by c e r t i f i c ate or c e r t i f i c a t e s  �hich s h a l l  have 
placed permanen tly t h e r e o n  a l e g e nd in a c c o r danc e w i th 
the p r o v i s i o n s  o f  S ec t i on 2 5 1 0 2 ( h )  o f  the Ca l i f o r n i a  
Co r p o r a te S e c u r i t i e s  Law o f  1 9 6 8 ;  

RESOLVED FURTHER , that each o f  the o f f i c e r s  o f  th i s  
c o r p o r a t i o n  i s  a u t ho r i z ed and d i r ec ted t o  p r e pa r e  and 
f i l e , o r  c a u s e  t o  be pr epa r ed and f i l e d , a n  appr opr i a t e  
N o t i c e  o f  I s s u a nc e  o f  S ec u r i t i e s , n o t  l a t e r  t h a n  t e n  
b u s i n e s s  d a y s  a f t e r  r e c e i pt o f  co n s i d e r a t i o n  f o r  t h e  
s ha r e s  o f  s t oc k , p u r s ua n t  to S e c t i o n  2 5 1 0 2 ( h )  o f  t h e  
Ca l i fo r n i a  C o r po r a t e  Sec u r i t i e s  Law o f  1 9 6 8 ;  

RESOLVED FURTHER , t h a t  t h e  appr opr i a t e  o f f ic e r s  o f  the 
c o r po r a t i o n  a r e  a u th o r i z e d  and d i r ec t ed to exec u t e  and 
d e l i ve r , in the name and on beha l f  of the c o r po r a t i o n  and 
under i t s  s e a l , a c e r t i f i c a t e  or c e r t i f i c a t e s  of s t o c k  
f o r  t h e  number o f  s h a r e s  o f  common s t o c k  o f  t h i s  
c o r po r a t i on t o  a n y  o r  a l l  o f  t h e  pe r s ons , i n  t h e  amo unts 
and f o r  c o n s i d e r a t i o n  s e t  f o r th above , i n  acc o r d a n c e  with 
the t e r m s  and c o nd i t i o ns of t h e s e  r e s o l u t i o n s ; 

RESOLVED FURTHE R ,  that the s h a r e s  o f  common s to c k  i s sued 
and sold by the c o r p o r a t i o n  p u r s u a n t  to the f o r e g o i ng 
R e s o l u t i o n s , when the pu r c h a s e  pr ice th e r e fo r  s h a l l  have 
b e e n  r ec e i ve d  by th i s  c o r po r a t i o n  s h a l l  be d u l y  a nd 
v a l i d l y  i s s u ed , f u l ly pa i d ,  and n o na s s e s s a b l e  s h a r e s  and 
that the c o n s i d e r a t ion r e c e ived t h e r e f o r  s h a l l  b e  
c r ed i t e d  t o  app r o p r i a t e c a p i t a l  a c c o u n t s  o f  t h i s  
c o r po r a t i on ; 

= 4 = 



WINEPA001214

RESOLVED FURTHE R , that each o f  the o f f i c e r s  o f  t h i s  
c o r p o r a t i o n  i s  a u t h o r i z e d , d i r ec ted and empowe r e d  o n  
beha l f '  o f  th i s  c o r po r a t i o n  a n d  i n  i t s  name t o  e x e c u t e  any 
appl i c a t i o n s , c e r t i f i c a t e s , a g r e ements , or any o th e r  
i n s t r um e n t s  o r  doc ume n t s  or amendme nts o r  suppleme n t s  
the r e t o , o r  t o  d o  a n d  t o  c a u s e  to be done any and a l l  
o t h e r  a c t s  a n d  t h i n g s  a s  s uch o f f ic e r s  may i n  the i r  
d i s c r e t i on d e em nec e s s a r y  o r  appr opr i a t e t o  c a r r y  o u t  the 
p u r p o s e s  o f  the f o r e g o i n g  r e s o l u t i ons . 

9 .  The f o l l owing r e s o l u t i o ns we r e  adopted w i th r e spect 

to the adop t i ng o f  a plan under I n te r na l  Re venue Code Sec t i on 1 2 4 4  

t o  q u a l i fy the c o r po r a t i o n ' s  common s t ock a s  S e c t i o n  1 2 4 4  s toc k , 

t o  e n a b l e  each s h a r e h o l d e r  t o  o b t a i n  o r d i na r y  l o s s  t r e a tment i f  

t h e  s tock becomes wor t h l e s s :  

RESOLVE D , t h a t  the c o r po r a t i o n  adopt the f o l l o w i n g plan 
i n t e nded to q u a l i fy under the I n t e r n a l  Revenue Code 
S ec t i o n  1 2 4 4 ,  e f f e c t ive as of the d a t e  of t h i s  me e t i n g ; 

( a )  The maximum numbe r  o f  c ommon s h a r e s  t o  b e  
i s s u e d  u n d e r  t h i s  plan s h a l l  n o t  e x c e e d  o n e  t h o u s a n d  
s ha r e s , a nd the agg r eg a t e  c o n s i d e r a t ion wh ich sha l l  
cons i s t  only o f  c a s h  o r  pr ope r t y ,  to be r ec e i ve d  for 
these s h a r e s  s h a l l  not exceed $ 1 , 0 0 0 ;  

( b )  Th i s  plan s ha l l  e xp i r e  no l a t e r  than two y e a r s  
f r om the d a t e  o f  t h i s  a c t i o n , a nd a l l  s to c k  t o  b e  i s s ued 
under i t  s h a l l  be i s s ued wi th i n  t h i s  pe r i o d , pr o v ided 
that the B o a r d  o f  D i r ec t o r s  may in its d i s c r e t i o n  
t e r m i n a t e the p l a n  a t  an e a r l i e r  d a t e ; 

( c )  The s h a r e s  to b e  i s s u e d  t o  the p r opo s e d  
s h a r e h o l d e r  named i n  the above r e s o l u t i o n s  adopted by 
t h i s  a c t i o n  a r e  par t o f  the s h a r e s  t o  b e  i s s u ed u n d e r  
t h i s  p l a n ; a n d  
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t h i s  
t h i s  

( d )  N o  s to c k  o ther than tha t s o l d  a nd i s s u e d  under 
p l a n  s h a l l  be o f fe r ed or s o l d  d u r i n g  the per iod of 
pl a n .  

RES OLVED FURTHER , th a t  the o f f i c e r s  o f  the c o r po r a t i o n  
a r e  a u tho r i z e d  and d i r ec ted t o  d o  o r  c a u s e  t o  b e  done a l l  
a c t s  r equ i r ed o r  appr opr i a t e  t o  c a r r y  o u t  t h e  above 
r e s o l u t i o n .  

1 0 .  A f i s c a l  year o f  the c o r po r a t i o n  was e s t abl i s hed t o  

e n d  o n  D ec ember 3 1 s t  o f  each year . 

1 1 . James C .  Har t ,  Jr . ,  named as the i n i t i a l  a g e n t  for 

s e r v i c e  o f  pr oc e s s  in the Ar t i c l e s  o f  I ncor por a t i o n  of the 

c o r p o r a t i o n , was c o n f i rmed as the c o r por a t i o n ' s  a g e n t  f o r  the 

pu r po s e  of s e r v i c e  o f  p r oc e s s . 

The f o l l o w i n g  r e c i t a l s  and r e s o l u t i o n s  w e r e  adopted w i th 

r e s p e c t  t o  the c o r po r a t i o n ' s  p u r c h a s e  o f  the a s s e t s  o f  C i ty o f  

Chr ome , I nc . : 

WHEREAS , th i s  c o r po r a t ion has b e e n  p r e s e n t e d  w i th the 
oppo r t u n i ty t o  pur c h a s e  the a s s e t s  of C i ty of C h r ome , 
I n c . f r om F i r s t  Ag r i c u l t u r a l  Bank and t o  exec u t e  a l e a s e  
w i th B a k e r  Deve l opme n t  Company f o r  pr em i s e s  appr opr i a t e  
f o r  c o nd u c t i n g  a me t a l  p l a t i n g b u s i n e s s ;  a n d  

WHEREAS , t h i s  B o a r d  o f  D i r ec t o r s  d e ems i t  t o  b e  d e s i r able 
a nd in the b e s t  i n t e r e s t s  of this c o r p o r a t i o n  to buy the 
a s s e t s  o f  C i ty o f  C h r ome , I nc .  and l e a s e  t h e  p r em i s e s  
o f f e r e d b y  B a k e r  D e v e l opme n t  Company ; 

NOW , THEREFORE , BE 1 1' RESOLVE D ,  that t h e  P r e s i d e n t  o f  
t h i s  c o r por a t i o n  i s  a u tho r i z e d  a n d  d i r ec t e d  t o  pu r c h a s e  
the a s s e t s  o f  C i ty o f  Chr ome , Inc . f r om F i r s t  
Ag r i c u l tu r a l  B a n k  f o r  the s um o f  $ , t o  
e x e c u t e  o n  b e h a l f  o f  t h e  c o r po r a t i o n  a p r o m i s s o r y  note t o  
the bank f o r  t h e  amo u n t  o f  the pu r c h a s e , and t o  g r a n t  t o  
the b a n k  a s e c u r i t y  i n ter e s t  i n  t h e  p u r c h a s e d  a s s e ts t o  
s e c u r e the pr om i s s o r y  note ; 

RESOLVED FURTHER, t h a t  the P r e s i de n t  o f  th i s  c o r po r a t i o n  
i s  a u tho r i z e d a n d  d i r ec te d  t o  e n t e r  i n to a l e a s e  w i t h 
B a k e r  D e v e l o pment Company f o r  the p r e m i s e s  a t  1 7 2 3  E .  
K imbe r ly ,  F u l l e r to n ,  C a l i f o r n i a ; 
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RESOLVED FURTHE R ,  t h a t  the P r e s ident i s  a u th o r i z e d  and 
empowe r ed to t a k e  a l l  such f u r ther a c t i on and to t a k e  
a l l s uc h  f u r t h e r  a c t i o n  and to exec u t e a n d  d e l i v e r  a l l  
s uc h  f u r t h e r  doc ume n t s  as t h e  P r e s i d e n t  s h a l l  i n  h i s  
d i s c r e t i o n d e t e r m i ne to b e  r e a s o nable and ne c e s s a r y ,  such 
d e t e r m i n a t i o n  to b e  c o nc l u s i vely e v i d enc e d  by h i s  a c t i o n  
o n  the matt e r . 

S I GNE D ,  a s  o f  the above da t e . 
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AC TION B Y  DIREC TORS 

O F  

PCA ME TAL FINISHING, INC . , 

a C alifornia c o rporation 

June 3 0 ,  1 9 82 

The und e r signe d ,  b e ing all the dir e ct o r s  of the above 

c o r p o r ation, took the foll owing action s ,  and adopted the following 

r e s olution s ,  on the above date : 

l .  The following p e r  son w a s  removed from the office 

ind ic ate d .  

Title Nai:ne 

Vic e P r e s id ent Robert H .  Winte r s  

2 .  The exi s ting offic i e r s  o f  the c o r p o r ation a r e  as 

follow s :  

Title 

P r e sid ent and T r e a s u r e r  

( C h ief financial offi c e r )  

Vic e  Pre sid ent 

and S e cretary 

SIGNE D ,  a s  of the above date.  

Name 

Jame s C .  Hart, J r .  

R acine P a r r a s  

Racine P a r r a s  
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C0993744 DUE DATE 0 7 - 3 1 - 9 7  2 2 1 5 8 5  
PCA METAL F I NISHING, INC . 
l d l 8  E ROSSLVNN AVE 
f ULLERTON , CA 928 3 1  

FI LED . .  SACRA M FIITQ, CALIF 
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0 9 7'.:? 7 'f Y' 
CERTIFICATE OF DISSOLUTION 

OF 
PCA METAL FINISHING, INC. 

Robert H. Winters, Sr., hereby certifies that: 

AUG 1 3 2001 

1J·A.. 
BII.L JONEs�; of Slate 

1 .  He is the sole director now in office of PCA METAL FINISHING, INC. ,  a California 

corporation. 

2. The corporation has been completely wound up. 

3 .  The corporation's  known debts and liabilities have been adequately provided for by their 

assumption by Pacific Coast Alloy, LLC, whose address is 1818 E. Rosslynn Avenue, 

Fullerton, CA 92831 .  . 
4. The corporation's known assets have been distributed to the persons entitled thereto. 

5. A person or corporation assumes the tax liability, if any, of the dissolving corporation as 

security for the issuance of a tax clearance oertificate from the Franchise Tax Board and is 
responsible for additional corporate taxes, if any, that are assessed and that become due 

after the date of the assumption of the tax liability. 

6. The election to dissolve was made by the vote of all the outstanding shares. 

7 .  The corporation is dissolved. 

I further declare under penalty of perjury under the laws of tlie State of California that the 
matters set forth in this certificate are true and correct of my own knowledge. 

Date; -�6a.:.y�,__..'!5' __ , 2001 
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ENTITY NAME : 

State of Cal ifornia 
Secretary of State 

CERTI.FI CATE OF STATUS 

PCA METAL FINISHING, INC . 

FILE NUMBE R :  
FORMATION DATE : 
TYPE : 
JURI SDICTION: 
STATUS : 

C 0 9 9 3 7 4 4  
07 /2 8 / 1 9 8 0  
DOMESTI C CORPORATION 

. CALIFORNIA 
DISSOLVED 

I ,  ALEX PADILLA, Secretary of State of the State of Cal i forni a ,  
hereby certify : 

The records of this o f f i c e  indi cate the entity r i l ed a Certif icate 
of Dis solution on August 1 3 , 2 0 0 1 , and the entity ' s powers , rights 
and priv i l eges have ceased . 

IN WITNESS WHEREOF , I execute this certi ficate 
and affix the Great Seal of the State of 
Ca li fornia this day �;.....o.i@cernber 0 3 ,  2 0 1 5 . 

NP-25 (REV 01/2015) 

ALEX PADILLA 
Secretary of State 

� 

CFG 
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STOCK PURCHASE AGREEMENT 

DATED AS OF APRIL 3 0 ,  1997 

BETWEEN 

PCA AEROSPACE , INC. 

AND 

AFX WHEELS , INC . 
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STOCK PPRCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT ( this "Agreement" ) is entered 
into as of the 3 0th day of April, 1 9 9 7 ,  by and among PCA 
Aerospace, Inc . ,  a California corporation ( "Beller" ) , AFX Wheels, 
Inc . ,  a California corporation ( "Buyer" ) ,  and, following the 
Closing (as herein defined) , by ratification and adoption o f  the 
terms, provisions and obligations hereof, PCA Metal Finishing, 
Inc . , a California corporation (the "company") ,  with reference to 
the following facts and circumstances : 

WHEREAS , Beller owns all of the issued and outstanding 
shares of capital stock ( the "Stock") of the Company; and 

WHEREAS , Buyer desires to purchase the Stock from seller, 
and Seller desires to sell the stock to Buyer, all upon the 
terms, provisions and conditions contained herein . 

NOW, THEREFORE, in consideration o f  the mutual and dependent 
agreements and covenants herein set forth, and for other good and 
valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto agree as follows : 

1 .  DEFINITIONS . 

1 . 1  Certain Defined Terms. As used in this Agreement 
and, unless another definition is specifically provided therein, 
in the other Transaction Documents (as herein defined ) , in which 
event such other definition shall govern with respect to such 
other Transaction Document, the following terms shall have the 
following meanings : 

"Affiliate" means , with respect to any Person, any 
Person that, directly or indirectly, is in control of, is 
controlled by, or is under common control with, such Person. For 
the purposes of this definition, "control" ( including, with 
correlative meanings , the terms "controlling" , "controlled by" 
and "under common control with" ) , as applied to any Person, means 
the possession, directly or indirectly, of the power to direct or 
cause the direction of the management and policies of that 
Person, whether through the ownership of voting securities or by 
contract or otherwise . Without limiting the foregoing, a Person 
shall be deemed to be "controlled by" another Person if such 
other Person ( i )  possesses, directly or indirectly, power to vote 
ten percent ( 10% ) or more of the securities having ordinary 
voting power for the election of directors of such Person or ( ii )  
owns ten percent ( 10%) or more o f  the equity interests o f  such 
Person. 

"Agreement", "hereof" and "hereunder" and words of 
similar import refer to this Stock Purchase Agreement, as it may 

� be amended, supplemented or otherwise modified from time to time. 



WINEPA001229

• 

• 

• 

"Bankruptey code" means Title 1 1  of the United 
States Code entitled "Bankruptey", as now and hereafter in 
effeet, or any successor statute, 

'Board of Directors" means the Board of Directors 
of Buyer, the company or one of their respective Affiliates or 
Subsidiaries, as the context requires , or any eommittee thereof 
duly authorized to act on behalf of sueh Board . 

"Business pay" means any day exeluding saturday,. 
sunday and any day whieh is a legal holiday under the laws of the 
State of Californi� is a day on which banking institutions 
located in either such state are authorized or required by law or 
other governmental action to close . 

'Buyer• has the meaning set forth in the 
Introduction to this Agreement .  

"Capital Stock" of any Person means any and all 
shares, interests, rights to purchase, warrants ,  options , 
participations or other equivalents of or interests in (however 
designat.ed) equity of such Person, including, with limitation, 
any preferred stock or any interests in a joint venture, general 
or limited partnership, or limited liability company. 

"Change of control' means an event or series of 
events by which ( i )  Buyer or the Company, as the case may be, 
sells, conveys, transfers or leases, directly or indirectly, all 
or substantially all of its properties and assets to any Person 
or group (as such term is used in Section 13 (d) and 14 (d) of the 
Exchange Act) ; ( ii) any Person or group is or becomes the 
benefieial owner (as defined in Rules 13d-3 and 13d-5 under the 
Exchange Act, except that a Person or group shall be deemed to 
have 'beneficial ownership" of all shares that any such Person or 
group has the right to acquire, whether such right is exercisable 
immediately or only after the passage of time) , directly or 
indirectly of securities representing forty-five percent ( 45%) or 
more of the combined voting power of any class of capital stock 
of Buyer or the company then outstanding entitled to vote in the 
election of directors ( "Voting S tock" ) ; or ( ii i )  Buyer or the 
Company consolidates with or merges into another Person or 
conveys , transfers or leases all or substantially all its 
properties and assets to any Person or any Person consolidates 
with or merges into Buyer or the company, in either event 
pursuant to a transaction in which the outstanding Voting stock 
of Buyer or the Company, as the case may be, is changed into or 
exchanged for cash, securities or other property with the effect 
that any Person or group becomes the 'beneficial owner, "  directly 
or indirectly, of securities representing forty-five percent 
(45%) or more of the combined voting power of the voting Stock of 
the Person that continues after such consolidation or merger or 
who acquires such assets • 

-2 -
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"Collateral" means all the real, personal and 
mixed property made subj ect to a Lien pursuant to the Pledge 
Agreement ,  the security Agreement, the Security Agreements (Third 
Party) or any other Transaction Documents .  

hereof .  
"Closing" has the meaning set forth in section 3 

"Closing Date" has the meaning set forth in 
section 3 hereo f . 

"Company" has the meaning set forth in the 
Introduction to this Agreement . 

"Contingent Obligation", as applied to any Person, 
means any direct or indirect liability, contingent or otherwise, 
of that Person ( i )  with respect to any Indebtedness, lease, 
dividend or other obligation of another if the primary purpose or 
intent thereof by the Person incurring the Contingent Obligation 
is to provide assurance to the obligee of such obligation of 
another that such obligation of another will be paid or 
discharged, or that any agreements relating thereto will be 
complied with, or that the holders of such obligation will be 
protected ( in whole or in part) against loss in respect thereof ,  
( ii )  with respect t o  any letter of credit issued fer the account 
of that Person or a s  to which that Person is otherwise liable for 
reimbursement of drawings, or ( ii i )  under interest rate 
agreements and currency agreements . contingent Obligations shall 
include, without limitation, (a) the direct or indirect guaranty, 
endorsement ( otherwise than for collection or deposit in the 
ordinary course of business) , co-making, discounting with 
recourse or sale with recourse by such Person of the obligation 
of another, (b)  the obligation to make take-or-pay or similar 
payments if required regardless of non-performance by any other 
party or parties to an agreement, and ( c )  any liability of such 
Person for the obligation of another through any agreement 
(contingent or otherwise) (X) to purchase, repurchase or 
otherwise acquire such obligation or any security therefor, or to 
provide funds for the payment or discharge of such obligation 
(whether in the form of loans, advances, stock purchases, 
capital contributions or otherwise ) or (Y)  to maintain the 
solvency or any balance sheet item, level of income or financial 
condition of another it in the case of any agreement described 
under subclauses (X) or (Y)  of this sentence, the primary purpose 
or intent thereof is as described in the preceding sentence . For 
purposes of this definition, the amount of any contingent 
Obligation at any time of determinatioa shall be computed as the 
amount that, in l ight of all the facts and circumstances 
existing at such time represents the amount that reasonably can 
be expected at such time of determination to become an actual or 
matured liability • 

-3-
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"Environmental Claim" means any accusation, 
allegation, notice of violation claim, demand, abatement order, 
cleanup order, removal order, or other order or direction 
( conditional or otherwise) by any governmental authority or any 
Person for any injury, loss or damage, including, without 
limitation, personal injury ( including sickness, disease or 
death ) , tangible or intangible property damage, contribution, 
indemnity, indirect or consequential damages, damage to the 
environment, nuisance, pollution, contamination or other adverse 
effects en the environment, or for fines, penalties or 
restrictions or to compel cleanup or remediation, in each case 
relating to , resulting from or in connection with any Hazardous 
Material and relating to Buyer, the Company, any of their 
Subsidiaries, or any Facility. 

"Event of Default' has the meaning set forth in 
section 9 hereof.  

"Exchange Act" means the Securities Exchange Act 
of 1934,  as it may from time to time be amended, and the related 
regulations and published interpretations . 

"Facility" and "Facilities" mean any and all real 
property ( including, without limitation, all buildings, f ixtures 
or other improvements located thereon) now, hereafter or 
heretofore owned, leased, operated or used by Buyer, the company, 
or either of their respective Subsidiaries . 

"GAAP" means , subject to the limitations on the 
application thereof set forth in subsection 1 . 2 ,  generally 
accepted accounting principles set forth in opinions and 
pronouncements of the Accounting Principles Board of the American 
Institute of certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board or in 
such other statements by such other entity as may be approved by 
a significant segment of the accounting profession, in each case 
as the same are applicable to the circumstances as of the date of 
determination . 

"Governmental Authority" means any agency, 
authority, board, bureau, commission, department, office or 
instrumentality of any nature whatsoever of any governmental or 
quasi-governmental unit, whether federal ,  state, county, 
district, city or other political subdivision or otherwise and 
whether now or hereafter in existence, or any officer or official 
thereof . 

"Guarantee" means the Secured Continuing Guarantee 
of even date herewith of the company, south Bay, and Wheel 
Effects substantially in the form of Exhibit "B' attached hereto 
and incorporated herein by this reference, as such Guarantee may 

� be amended, supplemented or otherwise modified from time to time. 
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"Indebtedness" , as applied to any Person, means, 
without duplication, ( i )  all indebtedness for borrowed money, 
( i i )  that portion of obligations with respect to capital leases 
that is properly classified as a liability on a balance sheet in 
conformity with GAAP, ( ii i )  notes payable and drafts accepted 
representing extensions of credit whether or not representing 
obligations for borrowed money, ( iv)  any obligation owed for all 
or any part of the deferred purchase price of property or 
services, which purchase price is (a) due more than s ix months 
from the date of incurrence of the obligation in respect thereof 
or (b)  evidenced by a note or similar written instrument, 
( excluding, as an example, any trade payables payable in the 

ordinary course of business that are not so due or so evidenced ) , 
(v)  all indebtedness secured by any lien on any property or asset 
owned or held by that Person regardless of whether the 
indebtedness secured thereby shall have been assumed by that 
Person or is nonrecourse to the credit of that Person and (vi) 
any contingent Obligation . 

"Li..!m" means any lien, mortgage, pledge, 
assignment , security interest, charge or encumbrance of any kind 
( including any conditional sale or other title retention 
agreement, any lease in the nature thereof , any agreement to give 
any security interest and any mechanic ' s  liens) and any option, 
trust or other preferential arrangement having the practical 
effect of any of the foregoing • 

"Material Adyerse Effect" means ( i )  a material 
adverse effect upon the business ,  operations, properties, assets, 
condition ( financial or otherwise) or prospects of Buyer, the 
Company and their Subsidiaries (taken as a whole) ,  or of the 
company, or ( i i )  the impairment of the ability of Buyer or the 
Company to perform, or of sel ler to enforce, any of the 
Obligations . 

"Obligations" means all obligations of every 
nature of Buyer or the Company from time to time owed to Seller 

.this Agreement ,  the �ote or any other Transaction Document, 
whether for principal, interest, fees, expenses , indemnification 
or otherwise, 

"Officers ' Certificate• means , as applied to any 
corporation, a certificate executed on behalf of such corporation 
by ( i )  its chairman of the board ( if an officer) or its 
president, or ( ii) one of its vice presidents and by its chief 
financial officer or treasurer . 

"Person" means and includes natural persons, 
corporations, l imited liability companies, limited partnerships, 
general partnerships, j oint stock companies, j oint ventures, 
associations, companies , trusts, banks and other organizations , 
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whether or not legal entities, and governments and agencies and 
political subdivisions thereof. 

"Pledge Agreement' means the Pledge Agreement of 
even date herewith executed and delivered by Buyer pledging all 
of the issued and outstanding shares of Capital stock of the 
company in favor o f  Seller, substantially in the form of Exhibit 
•c• attached hereto and incorporated herein by this reference, as 
it may hereafter be amended, supplemented or otherwise modified .  

"Potential Eyent of Default" means a condition or 
event that, after notice or lapse of time or both, would 
constitute an Event o f  Default .  

"Restricted Junior Pavment" means ( i )  any dividend 
or other distribution, direct or indirect, on account of any 
shares o f  any class o f  capital stock of Buyer, the company or any 
of their Subsidiaries now or hereafter outstanding, except (y)  a 
dividend payable solely in shares of that class of capital stock 
to the holders. of that class or in options, warrants or other 
rights to purchase such capital stock, and ( z )  a cash dividend 
intended and actually paid to Seller as a payment on the Note or 
in respect of any other Obligation ( i i )  any redemption, 
retirement, sinking fund or s imilar payment, purchase or other 
acquisition for value, direct or indirect, o f  any shares of any 
class of capital stock of Buyer or the company now or hereafter 
outstanding (other than in exchange for capital stock of Buyer or 
the company or options, warrants or other rights to purchase such 
capital stock ) , ( iii)  any payment made to retire, or to obtain 
the surrender o f ,  any outstanding warrants, options or other 
rights to acquire shares of any class of capital stock of Buyer 
or the company now or hereafter outstanding, and ( iv)  any payment 
or prepayment of principal of, or premium, i f  any, on, or 
redemption, purchase, retirement, defeasance ( including in
substance or legal defeasance) , sinking fund or similar payment 
with respect to, any indebtedness of Buyer, the company or any of 
their Subsidiaries. 

•securities Act" means the Securities Act o f  1 9 3 3 ,  
a s  i t  may from time to time b e  amended, and the related 
regulations and published interpretations . 

11SeOurity Agreement" means the Security Agreement 
of even date herewith executed and delivered by Buyer in favor of 
seller, substantially in the form of Exhibit •o• attached hereto 
and incorporated herein by this reference, as it may hereafter be 
amended, supplemented or otherwise modified . 

11Seeurity Agreement <Third Party! " means any of 
those security Agreements (Third Party) of even date herewith 
executed and delivered by the company, south Bay and Wheel 
Effects in favor of Seller, substantially in the form of Exhibit 
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"E" attached hereto and incorporated herein by this reference, as 
they may hereafter be amended, supplemented or otherwise 
modified. 

•seller" has the meaning set forth in the 
Introduction to this Agreement . 

•south Bay" means south Bay Plating company, a 
california corporation and a direct, wholly-owned subsidiary o f  
the company. 

"Subsidiary" means , with respect to any Person, 
any corporation, partnership, limited liability company, 
association, joint venture or other business entity of which more 
than fifty percent (SO%)  of the total voting power of shares of 
stock or other ownership interests entitled (without regard to 
the occurrence of any contingency) to vote in the election of the 
Person or Persons (whether directors, managers ,  trustees or other 
Persons performing similar functions ) having the power to direct 
or cause the direction of the management and policies thereof is 
at the time owned or controlled , directly or indirectly, by that 
Person or one or more of. the other Subsidiaries of that Person or 
a combination thereof . 

"Transaction Documents" means this Agreement, the 
Note, the Pledge Agreement, the Security Agreement, the 
Guarantees , the Security Agreements ( Third Party) , and all other 
instruments or documents now or hereafter granting Liens on the 
property o f  Buyer, the company or any of their Subsidiaries to 
seller, and any other instruments or documents now or hereafter 
entered into in connection herewith or therewith. 

�eel Effects" means Wheel Effects, Inc . ,  a 
California corporation and a direct, wholly-owned Subsidiary of 
the company . 

1 . 2  Accounting Terms . Except as otherwise expressly 
provided in this Agreement, all accounting terms not otherwise 
defined herein shall have the meanings assigned to them in 
conformity with GAAP . 

1 . 3  other Definitional Provisions . References to 
"Sections" and "subsections" shall be to sections and 
subsections, respectively, of this Agreement unless otherwise 
specifically provided . Any of the terms defined in subsection 
1 . 1  may, unless the context otherwise requires, be used in the 
singular or the plural, depending on the reference •. 

2 • PVRCUABE l\N!l SALE. 

2 . 1  Purchase and Sale . Upon the terms , provisions and 
conditions of this Agreement, Seller agrees to sel l ,  transfer and 
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convey the stock to Buyer, and Buyer agrees to purchase and 
acquire the stock from Seller . At the Closing ( as hereinafter 
defined) Seller shall deliver to Buyer all stock certificates 
representing shares of the Stock, duly endorsed, or accompanied 
DY stock powers duly endorsed, to Buyer, and Buyer shall pay the 
consideration for the stock as provided in Section 2 . 2  hereof . 

2 . 2  Purchase Price . The total purchase price for the 
Stock shall De Two Killion Nine Hundred Fifty Thousand Dollars 
($2 , 9 50, 000)  ( the "Purchase Price" ) , payaDle as follows: 

( a )  Prior to the date hereof, Buyer has paid or 
caused to De paid to Seller the sum of One Hundred Thousand 
Dollars ($10 o, ooo) , which sum seller shall apply in payment of 
the Purchase Price at the Closing; 

(D)  At the Clos ing, Buyer will pay or cause to De 
paid to Seller an additional sum of one Hundred Thousand Dollars 
($1001 000)  ( the "Closing cash Payment") ,  which sum Seller shall 
apply in payment of the Purchase Price; and 

( c )  At the Closing, Buyer shall deliver to Seller 
Buyer ' s  secured Promissory Note substantially in the form of 
Exhibit "A" attached hereto and incorporated herein by this 
reference ( the "Note") . Full and timely payment and performance 
of the Note shall be secured and{or guaranteed, as applicable, DY 
( i )  the Pledge Agreement, ( ii )  the Guarantee, ( iii) the security 

Agreement, and ( iv) the security Agreements ( Third Party) . 

3 .  CLOSING . The closing of the purchase and sale of the 
Stock and the other transactions contemplated hereby (the 
"Closing") shall take place at the offices of Messrs . Kalisch, 
Cotugno & Rust, 9 606  Santa Monica Boulevard, Penthouse, Beverly 
Bills, California on the date hereof (the "Closing Date") •  

4 .  REPRESENTATIONS AND WARRANTIES OF SELLER. 

4 . 1 As-Is. Wbere-Is. Buyer and Seller hereby agree 
and acknowledge that Messrs. Peter Gilbert and Robert B .  Winters 
("RBW") , the principals of Buyer, are and have been members of 
the respective Boards of Directors of both Seller and Buyer and, 
as such, are knowledgeable concerning the Company and any 
subsidiaries, including all aspects of its and their respective 
assets, liabilities, business, properties, procedures, 
operations , financial condition and prospects . Without limiting 
the generality of the foregoing, Buyer and Seller further agree 
and acknowledge that RBW is the President of the Company and at 
all times since 197 9 ,  has had full and unrestricted access to all 
information regarding the company and its business ( including the 
businesses of any subsidiaries) . ACCORDINGLY, AND AS A MATERIAL 
INDUCEMENT TO SELLER TO ENTER INTO THIS AGREEMENT .AND TO 
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CONSUMMATE THE TRANSACTIONS CONTBKPLATED HBREBY, IN THE ABSENCE 
OP WHICH SELLBR WOULD NOT UNDERTAKE SUCH ACTIONS, SELLBR WILL 
SELL THE STOCK TO BUYBR, AND BUYER WILL ACQUIRE THE STOCK, THE 
COMPANY, ITS ASSETS AND ITS BUSINESS ( INCLUDING THBREIN THE 
ASSETS AND BUSINESSES OP ANY SUBSIDIARIES ) ,  ON AN "AS-IS, WHERE
IS" BASIS, WITH ALL DEFECTS AND LIABILITIES, PATENT AND LATENT, 
AND WITHOUT ANY REPRESENTATION OR WARRANTY BY SELLER OF ANY KIND 
OR NATURE WHATSOEVER, EXCEPT AS SPECIFICALLY SET PORTH IN SECTION 
4 . 2  BELOW. 

·� Seller Initia l :  � ·  Buyer Initial :  � 

4 . 2  Seller ' s  RePresentations. Seller here y 
represents and warrants to Buyer as follows : 

(a)  Organization. Each of Seller and the Company 
is a corporation duly organized, validly existing and in good 
standing under the laws of the State of California , in each case 
with full corporate power and authority to carry on its business 
as the same is now being conducted. 

(b)  Capitalization. capitalization: Stock 
Qwnership. The authorized Capital stock of the Company consists 
of One Thousand ( 1 , 000)  shares of Common Stock , par value $ 1 . 0 0  
per share (the "Shares") ,  all of which are issued and outstanding 
and owned, beneficially and of record , by Seller . All of the 
Shares are validly issued, fully paid and non-assessable. There 
are no outstanding options , warrants , scrip, preemptive rights or 
other rights (whether vested or not) to subscribe to , calls or 
other rights , agreements or commitments of any kind relating to , 
or securities or rights convertible into, any shares of the 
capital stock of the Company , and no agreements by the Company or 
Seller to grant any such rights . 

(c)  Authorization and Enforceability of Agreement . 
The execution , delivery and performance of this Agreement and 
each other Transaction Document to which Seller is a party have 
been or at the Closing will be duly authorized by all necessary 
corporate action on the part of Seller, and upon execution and 
delivery this Agreement and each of the other Transaction 
Documents will constitute the valid and binding obligation of 
Seller, enforceable in accordance with its terms , except as such 
enforcement may be limited by bankruptcy, insolvency , debt 
moratorium or similar laws affecting creditors ' rights generally. 

(d) No Violation . Neither the execution, delivery 
or performance of this Agreement or any other Transaction 
Document, nor the consummation of any of the transactions 
contemplated hereby or thereby will (a) violate or conflict with 
the Articles of Incorporation, Bylaws or comparable charter 
documents of Seller , or any law, rule, regulation, j udgment, 
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order or decree of any court or other governmental body, or (b) 
conflict with or result in any material breach of or default 
under , permit any party to accelerate any rights under or 
terminate, or result in the creation of any lien, charge or 
encumbrance pursuant to any provision of any material contract, 
indenture, mortgage, lease, franchise, license, permit, 
authorization, instrument or agreement of any kind to which 
Seller is a party or by which Seller is. bound or to which its 
properties are subj ect. 

( e )  Agproyals . The execution, delivery and 
performance of this Agreement by Seller have been authorized and 
approved by all necessary regulatory authorities having 
jurisdiction thereover, except for required approval s ,  i f  any� by 
regulatory authorities related to transfer of any operating 
permits of the company, which approva ls, to the extent required, 
will be obtained by, and will be the sole responsibility o f ,  
Buyer . 

( f )  Full Disclosure . Neither this Agreement, nor 
any document contemplated hereby or furnished by or on behalf of 
seller to Buyer in connection with the execution and delivery of 
this Agreement and/or the consummation of the transactions 
contemplated hereby contains any untrue statement of a material 
fact or omits to state a material fact necessary to make the 
statements contained herein or therein, in light of the 
circumstances under which they were made , not misleading. There 
is no fact known to Seller which Seller has not disclosed to 
Buyer which materially adversely affects, or insofar as Seller 
can reasonably foresee will materially adversely affect, the 
properties, bus iness, prospects, operations , earning s ,  assets, 
liabilities or condition ( financial or otherwise) of the company 
taken as a whole . 

(g)  Bulk sale compl iance . Neither the execution 
and delivery of this Agreement ,  nor the consummation of the 
transactions contemplated hereby, requires any filing or 
publication under Division 6 of the California commercial code 
( "Bulk Transfers") • 

S .  REPRESENTATIONS AND WARRANTIES BY BUYER . Buyer 
represents and warrants to Seller that, as of the date of this 
Agreement and as of the Closing: 

5 . 1  organization. Buyer is a corporation duly 
organized, validly existing and in good standing under the laws 
of the state of California, and has all requisite corporate power 
and authority to carry on its business as now being conducted by 
it, to execute and del iver this Agreement, and to carry out the 
transactions on its part contemplated hereby • 
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5 . 2 .  Authorization and Enforceability of Agreement • 

The execution, del ivery and performance of this Agreement and 
each other Transact ion Document to which Buyer or any Affiliate 
(as such term is defined in Rule 4 0 5  promulgated under the 
Securities Act) i s  a party have been or at the Clos ing will be 
duly authorized by all necessary corporate action on the part of 
Buyer andfor such Affi liate, and upon execution and delivery this 
Agreement and each of the other Transaction Documents will 
constitute the valid and binding obligation of Buyer and/or such 
Affiliate ( s ) , as applicable, enforceable in accordance with its 
terms , except as such enforcement may be limited by bankruptcy, 
insolvency, debt moratorium or similar laws affecting creditor s •  
rights generally. 

5 . 3  No Violation. Neither the execution, delivery or 
performance of this Agreement or any other Transaction Document, 
nor the consummation of any of the transactions contemplated 
hereby or thereby will ( a )  violate or conflict with the Articles 
of Incorporation, Bylaws or comparable charter documents of Buyer 
or any Aff i l iate , or any law, rule, regulation, j udgment, order 
or decree of any court or other governmental body, or (b) 
conflict with or result in any material breach of or default 
under, permit any party to accelerate any rights under or 
terminate, or result in the creation of any lien, charge or 
encumbrance pursuant to any provision of any material contract, 
indenture ,  mortgage, lease, franchise, license, permit, 
authorization, instrument or agreement of any kind to which Buyer 
or any Aff iliate is a party or by which Buyer or any Affiliate is 
bound or to which its or their respective properties are sUbj ect. 

5 . 4  Approvals. The execution, delivery and performance 
of this Agreement and each of the other Transaction Documents by 
Buyer andfor its Affiliates, as appropriate, have been authorized 
and approved by a l l  necessary regulatory authorities having 
jurisdiction thereover, except for required approval s ,  if any, by 
regulatory authorities related to transfer of any operating 
permits of the company or any other Affiliate, which approvals, 
to the extent required, will be obtained by, and will be the sole 
responsibility o f ,  Buyer . 

5 . 5  Full Disclosure . Neither this Agreement, nor any 
document contemplated hereby or furnished by or on behalf of 
Buyer or any Affil iate of Buyer to Seller in connection with this 
execution and delivery of this Agreement, the other Transaction 
Documents and/or the consummation of the transactions 
contemplated hereby and thereby contains any untrue statement of 
a material fact or omits to state a material fact necessary to 
make the statements contained herein or therein, in light of the 
circumstances under which they were made, not misleading. There 
is no fact known to Buyer which Buyer has not disclosed to Seller 
which materially adversely affects, or insofar as Buyer can 
reasonably foresee will materially adversely affect , the 
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properties , business, prospects , operations, earnings , assets, 
liabilities or condition ( f inancial or otherwise ) of the company 
taken as a whole . 

5 . 6  No Registration . Buyer acknowledges that the stock 
has not baing registered under the Act or under any state or 
other federal securities statute . The stock is being acquired by 
Buyer for its own account, for investment purposes only, and not 
with a view to any distribution thereof .  Buyer agrees that no 
transfer or other disposition of the stock or any interest 
therein will be made in violation of the Securities Act or any 
state or other federal securities statute. 

6 , COVENANTS , 

6 . 1 .  Public Announcement . Except for necessary 
communication with employees, customers and suppliers of the 
company, neither Buyer nor Seller shall make any public 
announcement regarding this Agreement or the transactions 
contemplated hereby unless Buyer and Seller agree upon the form, 
content and timing of any such announcement . 

6 . 2 .  certain Affirmative covenants of Buyer. Buyer 
hereby covenants and agrees that, until payment in full of the 
Obligations, each of Buyer and the Company shall perform, and 
shall cause each of their Subsidiaries to perform, all covenants 
in this Section 6 . 2 .  

( a ) Financial statements and Related Information . 
Buyer and the Company will maintain, and cause each of their 
respective Subsidiaries to maintain, a system of accounting 
established in accordance with sound business practices to permit 
preparation of f inanc ial statements in conformity with GAAP . 
Buyer and the company will deliver to Seller: 

( i )  Quarterly Financ ia ls : as soon as 
available and in any event within s ixty ( 6 0 )  days after the end 
of each of the first three fiscal quarters of each fiscal year, 
the consolidated balance sheet of the Company and its 
Subsidiaries as at the end of such fiscal quarter and the related 
consolidated statements of income and stockholders ' equity of the 
company and its Subsidiaries for such fiscal quarter and for the 
period from the beginning of the then current fiscal year to the 
end of such fiscal quarter, setting forth in each case in 
comparative form the corresponding figures for the corresponding 
periods of the previous fiscal year, all in reasonable detail and 
certified by the chief f inancial officer of Buyer that they 
fairly present the financial condition of the company and its 
Subsidiaries as at the dates indicated and the results of its 
operations for the periods indicated, subject to changes 
resulting from normal year-end adjustments ;  
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( ii )  Year-End Financia l s :  as soon as 
available and in any event within ninety ( 9 0 )  days after the end 
o f  each fiscal year, ( i )  the consolidated and consol idating 
balance sheets of the company and its Subsidiaries as at the end 
of such fiscal year and the related consolidated and 
consolidating statements of income, stockholders • equity and cash 
flows o f  each of such Subsidiaries for such fiscal year, setting 
forth in each case in comparative form the corresponding figures 
for the previous fiscal year, all in reasonable detail and 
reviewed by a certified Public Accountant satis factory to Seller. 
The financial reports required to be provided hereunder shall be 
prepared in accordance with GAAP, applied on a consistent bas is; 

( ii i )  Officers • certificates :  together with 
each delivery of financial statements of the company and its 
Subsidiaries pursuant to subsections 6 . 2 (a) ( i )  and 6 . 2 ( a )  ( i i )  
above, a n  Officers • certificate o f  Buyer and the company stating 
that the signers have reviewed the terms of this Agreement and 
have made , or caused to be made under their supervision, a review 
in reasonable detail of the transactions and condition of the 
company and its respective Subsidiaries during the accounting 
period covered by such f.inancial statements and that such review 
has not disclosed the existence during or at the end of such 
accounting period, and that the signers do not have knowledge of 
the existence as at the date of such Officers • Certificate, of 
any condition or event that constitutes an Event of Default or 
Potential Event o f  Default, or, if any such condition or event 
existed or exists , specifying the nature and period of existence 
thereof and what action Buyer and the company have taken, are 
taking and/or propose to take with respect thereto; 

( iv )  Reconc iliation statements : i f ,  as a 
result of any change in accounting principles and policies, the 
consolidated financial statements of the company and its 
Subsidiaries delivered pursuant to subsection 6 . 2 ( a )  ( i )  will 
differ in any material respect from the consolidated financial 
statements that would have been del ivered pursuant to such 
subsection had no such change in accounting principles and 
policies been made, then together with the first delivery of 
financial statements pursuant to subsection 6 . 2 ( a )  ( i )  following 
such change , a written statement of the chief accounting officer 
or chief financial officer of Buyer setting forth the differences · 
which would have resulted if such financial statements had been 
prepared without giving effect .to such change ; 

(V) Tax Returns : As soon as they are 
available ( and in all events within thirty ( 3 0 )  days of 
completion) , copies of all federal corporate tax returns of 
Buyer; 
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(vi)  Events of Default, etc . : promptly upon 
any officer of Buyer or the Company obtaining knowledge ( i )  of 
any condition or event that constitutes an Event of Default or 
Potential Event of Default, ( i i )  that any Person has given any 
notice to Buyer, the Company or any of their respective 
Subsidiaries or taken any other action with respect to a claimed 
default or event or condition of the type referred to in 
subsection 9 . 2 ,  or ( ii i )  of the occurrence of any event or change 
that has caused or evidences, either in any case or in the 
aggregate, a Material Adverse Effect, an Officers • certificate 
specifying the nature and period of existence of such condition, 
event or change, or specifying the notice given or action taken 
by any such Person and the nature of such claimed Event of 
Default, Potential Event of Default, default, event or condition, 
and what action Buyer or the company has taken, is taking and/or 
proposes to take with respect thereto ; 

(vii) Lit igation or Other Proceedings : 
promptly upon any off icer of Buyer or the company obtaining 
knowledge of (X) the institution of or non-frivolous threat of 
any action, suit, proceeding (whether administrative, judicial or 
otherwise ) ,  governmental investigation or arbitration against or 
affecting Buyer, the Company or any of their Subsidiaries or any 
property o f  Buyer, the company or any of their Subsidiaries 
(collectively, "Proceedings" )  not previously disclosed in writing 

by Buyer or the Company to Seller or ( Y )  any material development 
in any Proceeding that, in any case: 

( 1 )  if adversely determined, has a reasonable 
possibil ity of giving rise to a Material Adverse 
Effect ; or 

( 2 )  seeks to enJ01n or otherwise prevent the 
consummation of, or to recover any damages or obtain 
relief as a result of, the transactions contemplated 
hereby ; 

written notice thereof together with such other information as 
may be reasonably available to Buyer or the Company to enable 
seller and its counsel to evaluate such matters ; and 

(viii) Other Information: with reasonable 
promptnes s ,  such other information, documentation and data with 
respect to Buyer, the company or any of their Subsidiaries as 
from time to time may be reasonably requested by Seller . 

( b )  Inspection. As often as may be reasonably 
requested, Buyer and the Company will permit any authorized 
representative designated by Seller at Seller ' s  own expense 
(unless a Potential Event of Default or an Event of Default has 
occurred and is continuing in which case at Buyer ' s  and/or the 
company ' s  expens e ) , to visit and inspect any of Buyer ' s  or the 
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company ' s  properties or the properties of any of their respective 
Subsidiaries, including their financial and accounting records, 
and to make copies and take extracts therefrom, and to discuss 
their affairs , finances and accounts with their officers , 
employees, auditors and independent public accountants ( and Buyer 
and the company each authorizes such independent public 
accountants to discuss Buyer ' s  or the company ' s  respective 
financial matters with Seller or its representatives and, unless 
an Event of Default shall have occurred and be continuing, all 
upon at least three ( 3 )  Business Days ' notice and at reasonable 
times during normal business hours . 

( c )  Corporate Existence. Etc, Buyer and the 
Company will , and will cause each of their Subsidiaries to, at 
all times preserve and keep in full force and effect its 
corporate existence and all rights and franchises material to its 
business ; provided , however, that Buyer and the Company shall not 
be required to preserve any such right, license or franchise, or 
corporate or other existence of any Subsidiary (other than the 
Company) ,  if the Board of Directors of Buyer and/or the Company, 
as the ease may be, shall determine in good faith in accordance 
with their respective charters and applicable law that the 
preservation thereof is no longer des irable in the conduct of the 
business of Buyer, the company and their respective Subs idiaries, 
taken as a who le, and that the loss thereof is not adverse in any 
material respect to Seller and will not have a Material Adverse 
Effect. 

( d )  Payment of Taxes and Claims : Tax 
consolidation . Buyer and the company will, and will cause each 
o f  their respective Subsidiaries to, pay all taxes, asses sments 
and other governmental charges imposed upon it or any o f  its 
properties or assets or in respect of any of its income, 
businesses or franchises before any penalty accrues thereon, and 
all claims ( including, without limitation, claims for labor, 
services , materials and supplies) for sums that have become due 
and payable and that by law have or may become a Lien upon any of 
its properties or assets, prior to the time when any penalty or 
fine shall be incurred with respect thereto; provided that no 
such charge or claim need be paid if being contested in good 
faith by appropriate proceedings promptly instituted and 
diligently conducted and if such reserve or other appropriate 
provision, if any, as shall be required in conformity with GAAP 
shall have been made therefor . Buyer and the Company w i l l  not, 
nor will they permit any of their respective Subsidiaries to, 
file or consent to the filing of any consolidated income tax 
return with any Person (other than Buyer, the company or any of 
their respective Subsidiaries) , 

( e )  Maintenance of Properties: Insurance .  Buyer 
and the Company will, and will cause each of their respective 
Subsidiaries to, maintain or cause to be maintained in good 
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repair, working order and condition, ordinary wear and tear 
excepted, all material properties used or useful in the business 
of Buyer , the company and their respective subsidiaries 
( including, without limitation, intellectual property) and from 
time to time will make or cause to be made all appropriate 
repairs, renewals and replacements thereof .  Buyer and the 
company will maintain or cause to be maintained, with financially 
sound and reputable insurers, insurance with respect to their 
respective properties and businesses and the properties and 
businesses o f  their respective Subsidiaries against loss or 
damage of the kinds customarily carried or maintained under 
similar circumstances by corporations of established reputation 
engaged in similar businesses . To the extent that the terms and 
provisions regarding the payment of insurance contained in any 
other Transaction Documents conflict with the terms and 
provisions of this Section 6 . 7 ( e) , the terms and provisions of 
such other Transaction Document shall govern . 

( f )  Compliance with Laws, etc. Buyer and the 
Company shall,  and shall cause each of their respective 
Subsidiaries to, comply with the requirements of all applicable 
laws, rules ,  regulations· and orders of any governmental 
authority, including but not limited to all applicable 
Environmental Laws, noncompliance with which could reasonably be 
expected to cause a Material Adverse Effect • 

( g )  Environmental Disclosure and Inspection . 

( i )  Buyer and the Company shall exercise due 
diligence in order to comply with and use its best efforts to 
cause (X) all tenants under any leases or occupancy agreements 
affecting any portion of the Facilities and (y) all other Persons 
on or occupying such property, to comply with · all .. environmental 
laws . 

( ii )  Buyer and the Company agree that Seller 
may, from t ime to time and in its sole and absolute discretion, 
retain, at Buyer ' s  and the Company ' s  joint and several expense, 
an independent professional consultant to review any report 
relating to hazardous material prepared by or for Buyer or the 
company and, whether or not any such report exists, upon 
reasonable notice to Buyer or the Company, to conduct its own 
investigation of any Facility currently or previously owned, 
leased, operated or used by Buyer or the company, and Buyer and 
the Company each agree to use its best efforts to obtain 
permission for Seller ' s  professional consultant to conduct its 
own investigation of any such Facility, and Buyer and the Company 
hereby grant to Seller and its agents, employees, consultants and 
contractors the right to enter into or on to any Facility 
currently owned, leased, operated or used by Buyer or the Company 
to perform such tests on such property as are reasonably 

� necessary to conduct such a review and/or investigation. Any 
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such investigation of any Facility shall be conducted, unless 
otherwise agreed to by Buyer or the company and Seller, during 
normal business hours and, to the extent reasonably practicable 
shall be conducted with prior notice. 

( ii i )  Buyer and the company shall promptly 
advise Seller in writing and in reasonable detail of (vv) any 
release of any hazardous material required to be reported to any 
Governmental Authority under any applicable Environmental Laws, 
(ww) any and all written communications with respect to any 
Environmental Claims or with respect to any release of hazardous 
material required to be reported to any Governmental Authority, 
(xx) any remedial action taken by Buyer or the company or any 
other Person in response to ( i )  any hazardous material on, under 
or about any Facility, or ( ii)  any Environmental Claim that 
reasonably could have a Material Adverse Effect, (yy) Buyer ' s  or 
the Company ' s  discovery of any occurrence or condition on any 
real property adj oining or in the vicinity o f  any Facility that 
reasonably could cause such Facility or any part thereof to be 
subj ect to ( i )  any restrictions on the ownership or 
transferability thereof or ( ii)  any material restriction on the 
occupancy or use thereof under any Environmental Laws, and ( zz )  
any request for information from any Governmental Authority that 
indicates such Agency is investigating whether Buyer or the 
Company. may be potentially responsible for a release of hazardous 
Material • 

( iv)  Buyer and the company shall promptly 
notify Seller o f  (x)  any proposed acquisition of stock, assets, 
or property by Buyer, the company or any of their respective 
Subsidiaries that could reasonably be expected to expose Buyer, 
the company or any of their respective Subsidiaries to, or result 
in, Environmental Claims that could have a Material Adverse 
Effect or that could reasonably be expected to have a material 
adverse effect on any governmental authorization then held by 
Buyer, the company or any of their respective Subsidiaries and 
(y) any action that Buyer, the Company or any of their respective 
Subsidiaries proposes to take to commence manufacturing, 
industrial or other operations that reasonably could be expected 
to subject Buyer, the company or any of their respective 
Subsidiaries to laws, rules or regulations ( including, without 
limitation, laws , rules and regulations requiring additional 
environmental permits or licenses) not theretofore applicable to 
any Facility or operations of Buyer, the Company or any of their 
respective Subsidiaries . 

(v)  Buyer and the company each shall, at its 
own expense, provide copies of such documents or information as 
Seller may reasonably request in relation to any matters 
disclosed pursuant to this subsection 6 . 7 (g)  • 
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(h) Remedial Action Regarding Hazardous Material . 
Buyer and the company shall promptly take, and shall cause each 
of their respective Subs idiaries promptly to take, any and all 
necessary remedial action in connection with the presence, 
storage, use , disposal , transportation or release of any 
hazardous material on, under or about any Facility in order to 
comply with all applicable Environmental Laws and governmental 
authorizations . In the event Buyer or the Company undertakes any 
remedial action with respect to any hazardous material on, under 
or about any Facility, Buyer and the company shall conduct and 
complete such remedial action in compliance with all applicable 
environmental laws and other applicable legal requirements 
( including lawful policies, orders and directives of federal, 
state and local governmental authorities ) . 

( i )  "Key-Man" Insurance. If and to the extent 
that Seller, at its sole cost and expense, elects to take out 
"key-man" life insurance with respect to RHW, RHW agrees to 
cooperate with respect to Seller ' s  efforts to obtain such 
insuranc:e, and will submit to a.ny required medical or other 
examination required in connec:tion therewith . 

6 . 3 .  certain Negative coyenants of Buyer and the 
Company. Buyer and the Company each hereby covenant and agree 
that, until payment in full of all of the Obligations, unless 
Seller shall otherwise give prior written consent, which consent 
will not be unreasonably withheld, Buyer and the Company shall 
perform, and, to the extent applicable, shall cause each of their 
respective Subsidiaries to perform, all covenants in this Section 
6 . 3 .  

(a) Indebtedness . Neither Buyer nor the company 
will directly or indirectly, create, incur, assume, guarantee or 
otherwise become or remain directly or indirectly liable with 
respect to any Indebtedness except: 

( i )  Indebtedness in respect o f  the Note ; 

( ii )  Existing contingent liabilities of the 
Company and/or certain o f  its subsidiaries in favor o f  Wells 
Fargo Bank, N . A .  pursuant to certain outstanding third party 
security agreements andfor guarantees; and 

( ii i )  Indebtedness arising from the honoring 
by a bank or other financial institution of a check, draft or 
similar instrument inadvertently drawn against insufficient funds 
in the ordinary course of business, provided that such 
Indebtedness is extinguished within five ( 5 )  Business Days of its 
incurrence • 
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(b) Liens and Related Matters . 

( i )  Prohibition on Liens. Buyer and the 
company shall not directly or indirectly, create, incur, assume 
of permit to exist any Lien on or with respect to any property or 
asset of any kind ( including any document or instrument in 
respect of goods or accounts receivable) of Buyer or the Company, 
whether now owned or hereafter acquired, or any income or profits 
therefrom, or file or permit the filing of, or permit to remain 
in effect, any financing statement or other similar notice of any 
Lien with respect to any such property, asset, income or profits 
under the Uniform Commercial Code of any state or under any 
similar recording or notice statute, except : 

(X) Existing Liens in favor of Wells 
Fargo Bank, N . A . , which shall be governed by section 7 . 2 ( iv) 
hereof ;  and 

(y)  Liens created pursuant to the 
provisions hereof or any other Transaction Document; and 

( z )  Liens created with the prior consent 
of Seller, which consent shall not be unreasonably withheld . 

( c )  Restricted Junior Payments . Buyer and the 
Company will not ,  and will not permit any of their Subsidiaries 
to, directly or indirectly, declare, make or pay any Restricted 
Junior Payment . 

( d )  Fundamental Changes .  Neither Buyer, the 
company nor any of their Subsidiaries will ( i )  sell, pledge, 
assign, transfer or otherwise dispose of, or cause or permit the 
sale, pledge, assignment, transfer, lease or other disposition of 
any of their respective businesses, properties or assets , ( ii )  
form, acquire o r  otherwise permit to exist any Subsidiary or any 
joint venture or equity or other investment in any other Person, 
( iii) liquidate or dissolve, ( iv) consolidate with or merge with 
or into or sell ,  assign, transfer or lease all or substantially 
all of their respective properties andjor assets as an entirety 
to any Person, or permit any Person to merge with or into Buyer, 
the company or any such Subsidiary . 

( e )  Transactions with Shareholders and Affiliates. 
Neither Buyer nor the Company shall ,  and shall not permit any of 
their Subsidiaries to, directly or indirectly, enter into or 
permit to exist any transaction ( including, without limitation, 
the purchase, sale, lease or exchange of any property or the 
rendering of any service) with any holder of five percent ( 5%) or 
more of any class of capital Stock of Buyer or the Company, as 
the case may be, with any Subsidiary or other Affiliate of Buyer, 

... the Company or of any such holder, on terms that are less 
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favorable to Buyer , the Company or that Subsidiary, as the case 
may be, than those that might be obtained at the time from 
Persons who are not such a holder or Affiliate as reasonably 
determined in good faith by the Board of Directors of Buyer ; 
provided that the foregoing restriction shall not apply to ( i )  
any transaction between Buyer and any of its direct or indirect 
wholly-owned Subsidiaries ( other than the Company) or between any 
o f  its direct or indirect wholly-owned Subsidiaries ( other than 
the Company) or ( i i )  reasonable and customary fees paid to 
members of the Boards of Directors of Buyer, the company and 
their Subsidiaries . 

( f )  Sale or Discount of Receivables. Neither 
Buyer, the Company or any of their Subsidiaries shall directly or 
indirectly, sell with recourse, or discount or otherwise sell for 
less than the face value thereof any of its notes or accounts 
receivable. 

(g) Executive Compensation. Neither Buyer, the 
company or any of their Subsidiaries shall materially increase 
the overall compensation directly or indirectly paid or owing to 
any of their respective employees, as compared to the overall 
compensation package in effect for such employee immediately 
prior to the Closing. 

(h) Pledge of AFX stock. Not later than the close 
of business ,  Los Angeles time, on Friday, May 1 6 ,  1 9 9 7 , Buyer 
shall cause to be delivered to Seller a Pledge Agreement, 
substantially in the form of the Pledge Agreement and otherwise 
acceptable to Seller, Buyer and their respective counsel, 
pursuant to which the Shareholder ( s )  of AFX will pledge all of 
the issued and outstanding shares of the capital stock of AFX as 
additional security for the Note and the other Obligations . 

7 .  CONDITIONS PRECEDENT TO SELLER' S  OBLIGATIQNS. The 
obligation of Seller to sell the Stock is subj ect to the 
fulfillment or waiver by Seller, at or prior to the Closing, of 
the following conditions: 

7 . 1  Delivery of Documents and Instruments. At the 
Closing Seller shall have received: 

( i )  the Closing Cash Payment, the Note an�each of 
the other Transaction Documents , duly executed by Buyer andfor 
one or more of its Affiliates, and otherwise in form and 
substance acceptable to Seller; 

( ii)  appropriate ucc-1 f inancing statements, duly 
executed by the "Debtor" named therein, in proper form for filing 
and otherwise sufficient to perfect all security interests 
granted to Seller under the Transaction Documents ( other that the 

• security interest in the Stock under the Pledge Agreement) ;  
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( ii i )  all certificates evidencing the Shares, duly 
endorsed to Seller, or accompanied by stock powers duly endorsed 
to Seller, in either case pursuant to and in furtherance of the 
Pledge Agreement; 

( iv)  evidence acceptable to Seller, in its sole 
discretion, that Buyer and the Company have irrevocably initiated 
( y )  the termination of any guarantees, security agreements or 
other obligations of the Company and its Affiliates whereby the 
stock in or assets of such entities are pledged as collateral, 
and ( z )  the obtaining of appropriate ucc termination statements 
with respect thereto, which statements shall be filed with the 
appropriate Governmental Authorities at the earliest possible 
time. 

(V) a good standing certificate and a tax good 
standing certificate for Buyer, dated within five ( 5 )  days before 
the Closing, from all jurisdictions in which the company does 
business .  

(vi) a resignation, in form and substance 
acceptable to Seller ' s  counsel and dated as of the Closing Date, 
from RXW as a director and/or officer of Seller . 

(vii ) such other documents and instruments as Seller 
may reasonably request • 

7 . 3  consents and Approvals , Seller shall have 
received, in writing and in form and substance reasonably 
acceptable to Seller and its counse l ,  a l l  necessary 
authorizations, approvals, waivers and consents with respect to 
the execution, delivery or performance of this Agreement. 

7 . 4  No Injunction. No preliminary or permanent 
injunction or other order, decree or ruling issued by a court of 
competent j urisdiction in the United States or by a governmental, 
regulatory or administrative agency or commission of or in the 
united states, nor any statute, rule, regulation or executive 
order promulgated or enacted by any government authority in the 
united States shall be in effect, which would enjoin or prohibit 
the purchase or sale of the company; provided, however, that 
Buyer shall have used all best efforts to prevent such event 
( including appealing any such adverse decision) . 

7 . 5  Documents. All action s ,  proceedings , instruments ,  
resolutions ,  certificates and documents reasonably requested by 
Seller to be delivered to Seller in order to carry out this 
Agreement shall be reasonably satisfactory to Seller and its 
counsel . 

8 .  CONPITIONS PRECEDENT TO BUYER ' S  OBLIGATION, The 

• obligation of Buyer to purchase the stock is subject to the 
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fulfillment prior to or at the Closing of the following 
conditions: 

8 . 1  Delivery of Shares . At the Closing, Seller shall 
deliver to Buyer all certificates evidencing the Shares, duly 
endorsed, or accompanied by stock powers duly endorsed to Buyer. 

8 . 2 .  consents and Approvals. Buyer shall have 
received, in writing and in form and substance reasonably 
acceptable to Seller, all necessary authorizations, approvals,  
waivers and consents with respect to the execution, delivery or 
performance of this Agreement. 

8 . 3 .  NO Injunction. No preliminary or permanent 
injunction or other order, decree or ruling issued by a court of 
competent jurisdiction in the United states or by a governmental ,  
regulatory or administrative agency or commission of the united 
states, nor any statute, rule, regulation or executive order 
promulgated or enacted by any government authority in the United 
states shall be in effect, which would enjoin or prohibit the 
purchase or sale of the Company; provided, however, that Seller 
shall have used all best efforts to prevent such event ( including 
appealing any such adverse decision) . 

8 . 4 .  Resignations . Buyer shall have received 
resignations, in form and substance acceptable to Buyer ' s  counsel 
and dated as of the Closing Date, from Racine Parras and stephen 
Hart as officers andfor directors of the company and any of its 
subsidiaries. 

s . s .  Documents. All actions, proceedings, instruments, 
resolutions, certificates and documents reasonably requested by 
Buyer to be delivered to Buyer in order to carry out this 
Agreement shall be reasonably satisfactory to Buyer and its 
counsel . 

9 .  EVENTS OF DEFAULT 

If any one or more of the following conditions or 
events ("Events of Default') shall occur : 

9 . 1  Failure to Make Payments When Due . Failure by 
Buyer to pay any installment of principal of the Note when due, 
whether at stated maturity, by acceleration, by notice of 
voluntary prepayment, by mandatory prepayment, rademption or 
otherwise; or failure by Buyer to pay any interest on the Note or 
any other amount due under this Agreement within five ( S ) days 
after the date due; or 

9 . 2  Default in other Agreements. ( i )  Failure of 
Buyer, the Company or any of their respective Subsidiaries to pay 

• when due any principal o f  or interest on any Indebtedness (other 
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than Indebtedness referred to in subsection 9 . 1 ) in an aggregate 
principal amount of Fifty Thousand Dollars ($50 1 0 0 0 )  or more, in 
each case beyond the end of any grace period provided therefor; 
or ( ii)  breach or default by Buyer , the company or any of their 
respective Subsidiaries with respect to any other material term 
of any items of Indebtedness with an aggregate principal amount 
of Fifty Thousand Dollars ( $5 0 1 0 0 0 )  or more or any loan 
agreement, mortgage, indenture or other agreement relating to 
such Indebtedness, if the effect of such breach or default is to 
cause, or to permit the holder or holders of that Indebtedness 
( or a trustee on behalf of such holder or holders) to cause, that 
Indebtedness to become or be declared due and payable prior to 
its stated maturity or the stated maturity of any underlying 
obligation, as the case may be (upon the giving or receiving of 
notice, lapse of time, both, or otherwise) ;  or 

9 . 3  Breach of certain covenants. Failure of Buyer or 
the Company to perform or comply with any material term or 
condition of this Agreement. 

9 . 4  Breach of Warranty . Any representation, warranty, 
certification or other statement made by Buyer, the company or 
any of their respective Subsidiaries in any Transaction Document 
or in any statement or certificate at any time given by Buyer, 
the Company or any of their respective Subsidiaries in writing 
pursuant hereto or thereto or in connection herewith or therewith 
shall be false in any material respect on the date as of which 
made; or 

9 . 5  Other Defaults Under Transaction Documents . Buyer 
or the Company shall default in the performance of or compliance 
with any term contained in this Agreement or any of the other 
Transaction Documents, other than any such term referred to in 
any other subsection of this section 9 ,  and such default shall 
not have been remedied or waived within fifteen ( 15 )  days after 
delivery of notice by Seller to Buyer or the company of such 
default; or 

9 . 6  Involuntary Bankruptcy: Appointment of Receiver. 
�. ( i )  A court having jurisdiction in the premises shall enter 
a decree or order for relief in respect of Buyer, the company or , 
any of their respective Subsidiaries in an involuntary case under 
the Bankruptcy Code or under any other applicable bankruptcy, 
insolvency or similar law now or hereafter in effect, which 
decree or order is not stayed; or any other similar relief shall 
be granted under any applicable federal or state law; -or ( ii )  an 
involuntary case shall be commenced against Buyer, the Company or 
any of their respective Subsidiaries under the Bankruptcy Code or 
under any other applicable bankruptcy, insolvency or similar law 
now or hereafter in effect; or a decree or order of a court 
having jurisdiction in the premises for the appointment of a 

• receiver, liquidator, sequestrator, trustee, custodian or other 
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officer having similar powers over Buyer, the company or any of 
their respective Subsidiaries , or over all or a substantial part 
of its property, shall have been entered ; or there shall have 
occurred the involuntary appointment of an interim receiver, 
trustee or other custodian of Buyer, the company or any of their 
respective Subsidiaries for all or a substantial part of its 
property; or a warrant of attachment, execution or similar 
process shall have been issued against any substantial part of 
the property of Buyer, the Company or any of their respective 
Subsidiaries, and any such event described in this clause ( ii)  
shall continue for sixty ( 60 )  days unless dismissed, bonded or 
discharged; or 

9 . 7  Voluntary Bankruptcy: Appointment of Receiver. 
�. ( i )  Buyer, the company or any of their respective 
Subsidiaries shall have an order for relief entered with respect 
to it or commence a voluntary case under the Bankruptcy code or 
under any other applicable bankruptcy, insolvency or similar law 
now or hereafter in effect; or shall consent to the entry of an 
order for relief in an involuntary case, or to the conversion of 
an involuntary case to a voluntary case, under any such law, or 
shall consent to the appointment of or taking possession by a 
receiver trustee or other custodian for all or a substantial part 
of its property; or Buyer, the Company or any of their respective 
Subsidiaries shall make any assignment for the benefit o f  
creditor s ;  o r  ( i i )  Buyer, the company or any o f  their respective 
Subsidiaries shall be unable, or shall fail generally, or shall 
admit in writing its inability, to pay its debts as such debts 
become due; or the Board of Directors of Buyer, the company or 
any of their respective Subsidiaries shall adopt any resolution 
or otherwise authorize any action to approve any of the actions 
referred to in clause ( i )  above or this clause ( ii ) ; or 

9 . 8  Judgments and Attacbments . Any money j udgment, 
writ or warrant of attachment or similar process involving in the 
aggregate at any time an amount in excess of Fifty Thousand 
Dollars ( $50 , 0 0 0 )  ( in either case not adequately covered by 
insurance as to which a solvent and unaffiliated insurance 
company has acknowledged coverage) shall be entered or filed 
against Buyer, the company or any of their respective 
subsidiaries or any of their respective assets and shall remain 
undischarged, unvacated, unbonded or unstayed for a period of 
sixty ( 6 0 )  days ( or in any event later than five ( 5 )  days prior 
to the date of any proposed sale thereunder) ; or 

9 . 9  Dissolution . Any order , j udgment or decree shall 
be entered against Buyer, the company or any of their respective 
Subsidiaries decreeing the dissolution or split up of Buyer, the 
company or that subsidiary and such order shall remain 
undischarged or unstayed for a period in excess of thirty ( 3 0 )  
days; or 
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9 , 10 Material Adverse Effect, Any event or change 
shall occur that has caused or evidences, either in any case or 
in the aggregate, a Material Adverse Effect; or 

9 . 11 Invalidity of Guarantees. Any of the Guarantees, 
for any reason, other than the satisfaction in full of all 
O�ligations, ceases to �e in full force and effect or is declared 
to �e null and void, or any guarantor thereunder denies that it 
has any further lia�ility under any Guarantee or gives notice to 
such effect, in each case, to the extent it relates to the 
O�ligations ; or 

9 . 12 Impairment of Collateral. 

( a )  A judgment creditor of Buyer, the company or 
any of their respective s�sidiaries shall o�tain possession of 
any portion of the Collateral �y any means, including, without 
limitation, levy, distraint, replevin or self-help, (b) any 
s�stantial portion of the Collateral shall be taken �Y eminent 
domain or condemnation, ( c )  any of the Transaction Documents 
shall cease for any reason to �e in full force and effect, or any 
party thereto shall purport to disavow its obligations thereunder 
or shall declare that i t  does not have any further obligations 
thereunder or shall contest the validity or enforce�ility 
thereof or Seller shall cease to have a valid and perfected first 
priority security interest in any collateral except as permitted 
under the terms of such Transaction Document, or ( d )  Seller ' s  
security interests or Liens in Collateral under the Transaction 
Documents shall �ecome otherwise impaired or unenforcea�le; or 

9 . 13 Change of control, A Change of Control shall 
have occurred or Buyer shall cease to own, directly or through 
one or more of its wholly-owned su�sidiaries, all of the Capital 
stock of the company. 

9 . 14 Key-Man. The failure of RHW to be employed on a 
full-time �asis as the principal officer in charge of day-to-day 
operations o f  Metal Finishing and its S�sidiaries, or, i f  so 
employed, to perform such duties in an acceptable manner in 
accordance with industry standards and norms, as determined by 
Seller in its sole discretion; provided, however, that occasional . 
temporary a�sences resulting from vacations or minor illnesses or 
injuries shall not constitute an Event of Default hereunder. 

9 . 15 Failure to Maintain Required Financial condition. 
The company and its s�sidiaries, on a consolidated basis, shall 
fail to satisfy or maintain any one or more of the following 
f inancial conditions or ratios, determined in accordance with 
GAAP, except as modified by the following definitions : 
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(a)  current Ratio (total current assets divided by 
total current liabilities) at all times greater than or equal to 
1 . 25 to 1 . 0 .  

(b) Working Capital ( total current assets minus 
total current liabilities) at all times of not less than Five 
Hundred Thousand Dollars ( $5 0 0 1 00 0 ) . 

( c )  Tangible Net worth ( aggregate of total 
shareholders ' equity plus subordinated debt less any intangible 
assets) at all times of not less than One Million seven Hundred 
Fifty Thousand Dollars ( $1 , 750 , 000 ) . 

(d) Total Liabilities (aggregate of current and 
non-current liabilities, less subordinated debt) divided by 
Tangible Net Worth ( as defined in clause (c)  above) at all times 
of not greater than 1 . 2 5 to 1 . 0 .  

( e )  Net income after taxes of not less than one 
Dollar ( $1)  on an annual basis, determined as of each fiscal year 
end. 

THEN in addition to all other remedies of Seller hereunder, under 
the other Transaction Documents or at law or equity, ( i )  upon the 
occurrence of any Event of Default described in subsection 9 . 6  or 
9 . 7 ,  each of the unpaid principal amount of and accrued interest 
on the Note and all other Obligations shall automatically become 
immediately due and payable, without presentment, demand, protest 
or other requirements of any kind, all of which are hereby 
expressly waived by Buyer and the company, and ( ii )  upon the 
occurrence and during the continuation of any other Event of 
Default, Seller may, by written notice to Buyer and company, 
declare all or any of the amounts described in clause ( i )  above 
to be, and the same shall forthwith become immediately due and 
payable . 

Buyer and the Company hereby waive to the extent not 
prohibited by applicable law which cannot itself be waived ( i )  
all presentments, demands for performance, notices of 
nonperformance (except to the extent required by the provisions 
hereof ) ,  ( ii )  any requirement of diligence or promptness on the 
part of Seller in the enforcement of its rights under the 
provisions of this Agreement, ( iii) any and all notices of every 
kind and description which may be required to be given by any 
statute or rule of law ( except to the extent required by the 
provisions of this Agreement) ,  and ( iv)  any defense of any kind 
(other than payment) which it may now or hereafter have with 

respect to its liability under the Note. 

No course of dealing between Buyer, the company or any 
of their respective Subsidiaries and Seller shall operate as a 

• waiver of any of the rights of Seller under any Transaction 
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Document. No delay or omission in exercising any right under any 
Transaction Document shall operate as a waiver of such right or 
any other right. A waiver on any one occasion shall not be 
construed as a bar to or waiver of any right or remedy on any 
other occasion. The remedies provided in this section 9 are in 
addition to all rights and remedies available to Seller under the 
Transaction Documents or any other document or by law or equity. 

1 0 .  BURYtVAL OF REPRESENTATtONS AND WARRANTIES; 
INDEMNIFICATION. 

1 0 . 1  suryiyal of Representation and Warranties . All 
representations and warranties made by Seller or the Buyer shall 
survive the Closing for a period of one ( 1) year . 

1 0 . 2  Obligation of Seller to Indemnify. Seller shall 
indemnify, defend and hold Buyer harmless from and against any 
and all liabilities , damages, claims, losses, costs and expenses 
( including reasonable attorneys, accounting and expert witness 
fees other than legal and accounting fees associated with 
negotiation, preparation and performance of this Agreement) 
incurred by Buyer or the company, arising out of or resulting 
from ( i )  any breach of any warranty or representation by Seller 
contained herein or ( ii )  any breach of any of the covenants or 
agreements to be performed by Seller under this Agreement • 

1 0 . 3  Obligation of Buyer to Indemnify. 

( a )  Buyer shall indemnify, defend and hold Seller 
harmless from and against any and all liabilities, damages, 
claims, losses, costs and expenses ( including reasonable 
attorneys • ,  accounting and expert witness fees other than legal 
and accounting fees associated with negotiation, preparation and 
performance of this Agreement) incurred by Seller, arising out of 
or resulting from ( i )  any breach of any warranty or 
representation by Buyer contained herein or ( ii) any breach of 
any of the covenants or agreements to be performed by Buyer under 
this Agreement . 

(b) without limiting the generality of the foregoing 
Section 10 . 3 (a) , Buyer shall indemnify and hold Beller harmless 
from and against any federal ,  state andfor local income or 
franchise tax ( including interest and penalties) payable by the 
consolidated filing group of which Seller and Buyer are a part 
( the Filing Group") and relating to the period ending on the 
Closing Date and which is assessed against the Filing Group as a 
result of any information provided to the Filing Group by the 
company andfor any of its subsidiaries • 
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10 . 4  Reimbursement. 

( a )  Subject to the right of Seller to assume the 
control of the contest and defense of a claim pursuant to section 
lD . S ( c ) , Seller agrees to pay or reimburse Buyer within thirty 
( 3 0 )  days after receipt of written request therefor for any 

payment made or to be made immediately by Buyer or the company or 
any loss, damage, cost or expense suffered by Buyer or the 
Company at any time after the date hereof in respect of any 
matter to which the indemnity referred to in section 10 . 2  
relates . 

(b) Subject to the right of Buyer to assume 
control of the co�test and defense of a claim pursuant to Section 
10 . 5 (c) , Buyer agrees to pay or reimburse Seller within thirty 
( 3 0 )  days after receipt of written request therefor for any 
payment made or to be made immediately by Seller for any loss, 
damage, cost or expense suffered by Seller at any time after the 
date . hereof in respect of any matter to which the indemnity 
referred to in Section 10 , 3  relates . 

10 . 5  conditions of Indemnification . 

(a)  Whenever any claim is made by any person 
not a party to this Agreement with respect to any matter to which 
the indemnifications contained in this Section 11 relate, the 
indemnified party ( the "Indemnitee") shall notify the 
indemnifying party ( the "Indemnitor") in writing within twenty 
( 2 0 )  days after the Indemnitee has written notice of the facts 
constituting the basis for such claim ( the "Notice of Claim" ) , 
Whenever any claim is made by one of the parties to this 
Agreement with respect to any matter to which the indemnification 
contained in this Section 10 relates, as soon as practicable 
after the Indemnitee becomes aware of such claim, the Indemnitee 
shall send a Notice of Claim to the Indemnitor. The Notice of 
Claim shall specify all facts known to the Indemnitee giving rise 
to such indemnification claim, shall include a copy of all 
relevant documents in the possession or control of Indemnitee, 
and the amount or an estimate of the amount of the liability 
arising therefrom. 

(b) Each claim will be deemed approved by the 
Indemnitor, unless the Indemnitor gives the Indemnitee written 
notice of disapproval within thirty ( 3 0 )  days o f  receipt of the 
corresponding Notice of Claim. The parties shall undertake, in 
good faith, to resolve any dispute with respect to any such claim 
which is so disapproved . 

( c )  If the facts g1v1ng rise to any such 
indemnification shall involve any actual ,  threatened or possible 
claim or demand by any person against the Indemnitee, the 
Indemnitor shall be entitled (but not obligated) to contest or 
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defend such claim at its expense and through counsel of its own 
choosing if it gives written notice of its intention to indemnify 
the Indemnitee and to assume the contest and defense of such 
claim to the Indemnitee promptly after receipt of the Notice of 
Claim. 

If the Indemnitor shall exercise its option to 
defend as set forth above , it shall have control over such 
contest and defense and over the payment, settlement or 
compromise of such claim, and the Indemnitee agrees to cooperate 
fully with the Indemnitor and its attorneys , at the Indemnitor ' s  
expense ,  with respect to such contest and defense.  If the 
Indemnitee desires to participate in, but not control, any such 
contest and defense, the Indemnitee may do so bearing its own 
cost and expense of such participation. If the Indemnitor shall 
not exercise such option, the Indemnitee may, but shall not be 
obligated to, assume the contest and defense of such claim . The 
Indemnitor shall not be liable for any settlement of any such 
claim effected without its written consent but, if settled with 
its written consent, or if there be a final non-appealable 
judgment for the plaintiff in any such contest, any payment or 
settlement resulting from such contest shall be binding upon the 
Indemnitor and Indemnitee.  

(d)  No Notice of Claim with respect to the breach 
of any representation or warranty addressed to the party against 
which indemnification is claimed shall be valid if received by 
such party after the expiration of the applicable survival period 
set forth in Section 10 . 1 .  

1 1 .  MISCELLANEOUS . 

11 . 1  Entire Agreement: Amendment: Waiver. This 
Agreement ( together with the Exhibits and Schedules hereto, all 
of which are hereby incorporated by reference herein and made a 
part hereof )  supersedes all previous arrangements or under
standings , whether written or oral, and contains the entire 
agreement of the parties with respect to the subject matter 
hereof .  This Agreement may be modified, varied or otherwise 
amended only by a writing, of even or subsequent date hereto, 
signed by the party to be bound by such amendment . No waiver of 
any provision of this Agreement shall be valid unless in writing 
and signed by the party against whom enforcement of such waiver 
is sought. 

11 . 2  Notices: consent to Service . All notices , 
demands, requests consents , approvals or other instruments 
required or permitted to be given pursuant hereto shall be in 
writing and shall be deemed to have been given upon ( i) actual 
receipt, if hand delivered, ( ii )  confirmed transmission, if 
delivered by facsimile transmission, except if such facsimile is 
transmitted other then between 8 : 0 0 a . m .  and s : o o p . m .  on a 
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Business Day, such facsimile transmission shall be deemed to have 
been received the next business day, ( iii)  the next Business Day, 
if delivered by express delivery service or overnight courier 
service and such delivery is confirmed by such service, or ( iv) 
the third business day following the day of deposit of such 
notice in registered or certified mail, postage prepaid, return 
receipt requested . Notices shall be provided to the addresses 
( or facsimile numbers, as applicable) specified below: 

If to Seller : 

If to Buyer : 

with a copy to : 

PCA Aerospace, Inc . 
225 Oregon Street 
El segundo, California 902 4 5  
Attn : Mrs. Racine Parras 
Tel : ( 3 1 0 )  322-2762 
Fax: ( 3 1 0 )  3 2 2 - 3 128 

AF X  Wheels, Inc. 
1818 Ross lynn Avenue 
Fullerton, California 92831 
Attn: Mr. Robert Winters 
Tel : ( 7 1 4 )  8 7 1 -2 4 9 0  
Fax: ( 7 1 4 )  7 3 8 -52 8 8  

Mr . Peter Gilbert 
610 West End Avenue 
Apt .  12C 
New York, New York 10024 

Fax: ( 7 1 8 )  2 7 4 -3 8 8 6  

o r  to such other addresses a s  are designated by notice pursuant 
to this Section 1 1 . 2 .  

1 1 . 3  Rights Under This Agreement: Nonassignability. 
This Agreement shall bind and inure to the benefit of the parties 
hereto and their respective successors and assigns . This 
Agreement shall not be assigned by either party without the prior 
written consent o f  the other party. Nothing contained in this 
Agreement is intended to confer upon any person, other than the 
parties to this Agreement and their respective successors and 
assigns, any rights, remedies , obligations or liabilities under 
or by reason of this Agreement. 

1 1 . 4 severability. Should any part or portion of this 
Agreement or any provision thereof be held invalid, illegal or 
void, the remainder of such part or portion of this Agreement or 
provision thereof shall continue in full force and effect as if 
the void, illegal or invalid part, portion or provision had been 
deleted hear from or never included herein. In the event that 
any material provision of this Agreement shall be stricken or 
declared invalid, the parties hereto agree to use their best 
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efforts to reform this Agreement in a manner consistent with 
their original intentions . 

11 . 5  Form of this Agreement . captions to the various 
provisions in this Agreement and the Exhibits hereto are for the 
convenience of the reader only and shall not be construed as 
affecting the meaning or interpretation of any provision of this 
Agreement .  Terms used in the singular shall be read in the 
plural ,  and vice versa, and terms used in the neuter gender shall 
be read in the feminine or masculine gender when the context so 
requires . 

1 1 . 6 Governing Law/Venue . This Agreement has been 
entered into under, and shall be construed and enforced in 
accordance with, the laws of the state of california. Any 
actions , suits or proceedings instituted in connection herewith 
shall be instituted and main�ained exclusively in the superior 
Court for the state of California, county of Los Angeles , central 
District.  

11 . 7  No Party Deemed prafter. The parties agree that 
neither party shall be deemed to be the drafter of this Agreement 
and that, in the event this Agreement is ever construed by a 
court of law or equity, such court shall not construe this 
Agreement or any provision hereof against either party as the 
drafter of this Agreement, Seller and Buyer acknowledging that 
both parties have contributed substantially and materially to the 
preparation hereof . 

1 1 . 8  Further Assurances . From time to time, at the 
request and expense of the requesting party, whether at or after 
the Closing, without further consideration and without increasing 
either party ' s  obligations hereunder, the other party shall 
execute and deliver such further instruments and take such other 
action as the requesting party may reasonably request in order to 
effectuate the transactions set forth herein. 

1 1 . 9  No Third Party Beneficiaries . Except as 
otherwise specifically provided herein, no term of provision of 
this Agreement is intended to be, or shall be, for the benefit of 
any person or entity not a party hereto, and no such other person 
or entity shall have any right or cause of action hereunder. 

' 

1 1 . 10 Costs of Enforcement. If any party to this 
Agreement seeks to enforce its rights under this Agreement ,  the 
non-prevailing party shall pay all costs and expenses incurred by 
the prevailing party including, without limitation, reasonable 
attorneys • fees . For purposes of this Section 1 1 . 10 ,  the 
"prevailing party" shall be the party who obtains substantially 
the relief sought by such party, whether bY compromise , 
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settlement , judgment or arbitration award . Nothing in this 
Section 1 1 . 1 0  shall diminish the Indemnitor ' s  obligations under 
Section 1 0 .  

1 1 . 11 counterparts . This Agreement may be executed by 
facsimi l e  and/or in counterpar t s ,  each o f  which shall be deemed 
an origina l ,  but a l l  of which shall together con s t i tute one and 
the same agreement . 

IN WITNESS WHEREOF, the parties have duly executed this 
Agreement as of the date first above written . 

Seller : 

Buyer : 

Ratified and Adopted 
as of April 3 0 ,  1997 

PCA Metal n shing, Inc . , 
a Cali rn; a corporation 

By : //�4(C.fL.�/��-#.-<j{A�;u--=b;"---
Robert H .  Winters , 

President 

PCA Aerospace , Inc . , 
a California corporation 
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ARTICLES OF INCORPORATION 
tlll 

AFX V\IHEELS, INC. 

I 

The name of this Corporation is AFX WHEELS, INC. 

ll 

:190&148 f 
fiLED lnflle�:tll-

'J.If 3 1 B 

73�'- · M.LHS;'�-�i.. 

The purpose �>f too Corporation is to engage in any lawful set or activity for which a 
C('rporation :may be organized under tile General Co!'J)Oration Law of' Califbmia, other th!m the 
banking business, the trust company business or the practice of' a professio11 permitted to be 
incorporated by the Calitbl'llia Corporations Code. 

m 

. The lllll!be ruld ll!ddmsa in the State ofCalitbrnla for this ("..orporation's initial agent for servi�;e 
of process is: 

JOHN O. CRUZ 
Daehnke & Cruz 

3 200 Park Center Drive 
Suite 800 

Costa Mesa, Calitbmia 92626 

rv 

This Corporation is autlrorized to issue only one clilss of shares of stock; and the total number 
of sll.are8 whiol! this Corporation L• authorized to issue is 1,000,000. 
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BYLAWS OF 

AFX WHEELS , INC . ,  

A CALIFORNIA CORPORATION 
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' i 
BYLAWS OF 

AFX WHEEL , INC . ,  

A CALIFORNIA CORPORATION 

ARTICLE I 

OFFICES 

Sect ion 1 .  Principal Office . The Board of Directors shall 
f ix the locat ion o f  the principal executive off ice o f  the 
Corporat ion at any place within or outside the State of California . 
I f  the principal execut ive office is located outs ide this state , 
and the Corporation has one or more business offices in this state , 
the Board o f  Directors shall fix and des ignate a principal business 
o f f i c e  in the State of California . 

Section 2 .  Other Offices . The Board of Directors may at any 
t ime estab l ish , or may des ignate an o f f icer o f  the Corporation to 
e s tablish,  branch or subordinate o f f i c e s  at any place or places 
where the Corporat ion is qua l i f ied to do business . 

ARTICLE I I  

MEETINGS OF SHAREHOLDERS 

Section 1 .  Place of Meet ings . Meetings of shareholders shall 
be held at any place within or outs ide the State o f  Cali fornia 
des ignated by the Board of Directors . In the absence of such 
designation, shareholders ' meetings sha l l  be held at the principal 
executive o f f i c e  of the Corporat ion . 

S e c t ion 2 .  
shareholders sha l l  
de s ignated b y  the 
Directors sha l l  be 
transacted . 

Annual Meeting .  The annual meet ing of 
be held each year on a dat e  and at a time 

Board of Directors . At each annual meeting, 
e l ected , and any other proper bus ine s s  may be 

Sect ion 3 .  Special Meeting. A special mee t ing of the 
shareholders may be cal led at any t ime by the Board of Directors , 
or by the Chairman o f  the Board , or by the President , or by one or 
more shareholders holding shares in the aggregate ent i t led to cast 
not l e s s  than ten percent ( 1 0 % )  of the votes at that mee t ing . 

I f  a spec ial meet ing is called by any person or persons other 
than the Board of D i rectors , the r-equest shall be in writing, 
spe c ifying the t ime of such meet ing and the general nature of the 

C:\OFF1CE\WPWIN\WPDDCS\PCA\AFXWHEELIBYLAWS.AFX 1 



WINEPA001268

busine s s  proposed to be transacted, and shall be del ivered 
personally or sent by regi stered mail or by telegraphic or other 
facsimile transmission to the Chairman of the Board, the President , 
any V i c e  President , or the Secretary of the Corporat ion . The 
o f f ic e r  receiving the request shall cause not ice of a special 
meeting to be given promptly to the shareholders ent it led to vot e ,  
in a c cordance with the provisions o f  Sect ions 4 and 5 o f  this 
Art i c l e  I I . The meet ing shall be he ld at the t ime requested by the 
person or persons calling the meeting ,  which must not be less than 
thirty-five ( 3 5 )  nor more than sixty ( 6 0 )  days after the receipt of 
the request . I f  the not ice i s  not given within twenty ( 2 0 )  days 
after receipt of the request , the person or persons request ing the 
meet ing may give the notice . Nothing contained in this paragraph or 
this Section 3 shall be construed as l imit ing , f ixing or affect ing 
the t ime when a meet ing o f  shareholders called by act ion of the 
Board o f  Directors may be held . 

S e ct i on 4 .  Not ice of Shareholders ' Meetings . All notice of 
meet ings o f  shareholders sha l l  be sent or otherwise given in 
accordance with Section 5 of this Article I I  not less than ten ( 1 0 )  
nor more than sixty ( 6 0 )  days before the date o f  the meeting . The 
not i ce shall spec ify the place , date and hour o f  the meet ing and 
( i )  in the case o f  a spec ial meet ing , the general nature o f  the 

bus in e s s  to be t ransacted, or ( i i )  in the case of the annual 
meeting ,  those matters which the Board o f  Directors , at the time of 
giving the notice , intends to present for action by the 
shareholders . The not ice of any meet ing at which Directors are to 
be elected shall include the name of any nominee or nominees whom, 
at the t ime o f  the not ice , management intends to present for 
elect ion . 

I f  action i s  proposed to be taken at any meet ing for approval 
of ( i )  a contract or t ransaction in which a Director has a direct 
or indirect f inanc ial intere s t ,  pursuant to Sect ion 3 1 0  of the 
Corporations Code of Cal i fornia ,  ( i i )  an amendment of the Art icles 
o f  Incorporation , pursuant to Section 9 0 2  o f  that Code , ( i i i )  a 
reorgani zat ion o f  the Corporation, pursuant to Section 1 2 0 1  of that 
Code , ( iv) a voluntary dissolution of the Corporation , pursuant to 
Sect ion 1 9 0 0  of that Code , or (v) a distribution in dissolution 
other than in accordance with the rights of outstanding preferred 
share s ,  pursuant to Sect ion 2 0 0 7  of that Code , then the notice 
sha l l  also s tate the general nature of that proposal . 

Sect ion 5 .  Manner o f  Giving Not ice : Aff idavit of Notice . 
Not ice of any meet ing o f  shareholders shall be given e ither 
personally or by first - c lass mail or t e legraphic or other written 
communication, charges prepaid, addressed to the shareholder at the 
addre s s  o f  that shareholder appearing on the books of the 
Corporation or given by the shareholder to the Corporation for the 
purpos e  of not ice . I f  no such address appears on the Corporation 
books or i s  given, not i c e  shall be deemed to have been given if 
sent t o  that shareholder by firs t - c lass mai l  or telegraphic or 
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other written c ommunication to the Corporation ' s  principal 
executive o f f i c e , or if published at least once in a newspaper o f  
general c i rculation i n  the county where that o f f i c e  i s  located . 
Notice sha l l  be deemed to have been given at the t ime when 
de l ivered personal ly or depos ited in the mail or sent by telegram 
or other means of written communication . 

I f  any not i c e  addre ssed to a shareholder at the address of 
t hat shareholder appearing on the books of the Corporation is 
returned to the Corporation by the United States Postal Service 
marked to indicate that the Uni ted States Postal Service is unable 
to de l iver the notice to the shareholder at that addres s ,  all 
future not ices or reports sha l l  be deemed to have been duly given 
without further mail ing i f  these shall be avai lable to the 
shareholder on writ ten demand of the shareholder at the principal 
execut ive o f f i c e  o f  the Corporation for a period of one year from 
the date o f  the giving o f  the notic e . 

An a f f i davit o f  the mail ing or other means o f  giving any 
not i c e  o f  any shareholders ' meeting shall be executed by the 
Secretary , As s i s t ant Secretary , or any transfer agent of the 
Corporation giving the notice , and shall be fi led and maintained in 
the minute book of the Corporat ion . 

Sect ion 6 .  Quorum . The presence in person or by proxy of the 
holders of a maj ority of the shares entitled to vote at any meeting 
of shareholders shall cons t itute a quorum for the transact ion of 
business . The shareholders present at a duly cal led or held meeting 
at which a quorum is present may continue to do bus iness until 
adj ournment ,  notwithstanding the withdrawal of enough shareholders 
to l e ave l e s s  than a quorum , if any action taken ( other than 
adj ournment ) i s  approved by at least a maj ority of the shares 
required t o  cons t i tute a quorum . 

S e c t i o n  7 .  Adjourned Mee t ing :  Notice . Any shareholders ' 
meeting, annual or special , whether or not a quorum is present , may 
be adj ourned from t ime to t ime by the vote of the maj ority of the 
shares represented at that meet ing, e ither in person or by proxy , 
but in the absence of a quorum , no other business may be transacted 
at that mee t ing , except as provided in Sect ion 6 of this Article 
I I .  

When any meet ing of shareholders , e ither annual or special , is 
adj ourned to another t ime or place , notice need not be given of the 
adj ourned meet ing i f  the time and place are announced at a meeting 
at whi ch the adj ournment is taken . Notice of such an adj ourned 
meeting must be given i f  ( i )  the t ime and place are not announced 
at the meeting at which the adj ournment is taken , ( i i )  a new record 
date for the adj ourned meet ing is fixed , or ( i i i )  the adj ournment 
i s  for more than forty- five ( 4 5 )  days from the date set for the 
original meet ing . I f  adj ournment is set for more than forty-five 
( 4 5 )  days from the date set for the original mee t ing , then the 
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Board of Directors shall set a new record date . Where not ice of an 
adj ourned meet ing i s  required, it shall be given to each 
shareholder of record ent it led to vote at the adj ourned meet ing in 
accordance with the provisions of Sect ions 4 and 5 of this Art icle 
I I . At any adj ourned meet ing the Corporation may transact any 
business which might have been transacted at the original meet ing . 

Sect ion 8 .  Voting . The Shareholders ent i t led to vote at any 
meet ing of shareholders shall be determined in accordance with the 
provisions of Sect ion 1 1  of this Art icle I I ,  subj ect to the 
provisions o f  Sect ion 7 0 2  to 7 0 4 , inclusive , of the Corporations 
Code of California ( relating to voting shares held by a fiduciary, 
in the name of a corporation ,  or in j oint ownership ) . The 
shareholders ' vot e  may be by voice vote or by ballot ; provided, 
however ,  that any e lect ion for Directors may be by bal l ot i f  
demanded by any shareholder before the voting has begun . On any 
mat t er other than e l ec t ion o f  Directors , any shareholder may vote 
part of the shares in favor of the proposal and refrain from voting 
the remaining shares or vote them against the proposal , but , if the 
shareholder f a i l s  to spec i fy the number of shares which the 
shareholder i s  voting a f f i rmat ively, it wi l l  be conc lusively 
presumed that the shareholder ' s  approving vote is with respect to 
all shares that the shareholder is entitled to vote . If a quorum i s  
present , t h e  a f f i rmat ive vote o f  the maj ority of the shares 
,represented at the meet ing and ent itled to vote on any matter 
( other than the elect ion of Directors ) shall be the act of the 

shareholders , unless the vote of a greater number or vot ing by 
classes is required by California General Corporation Law or by the 
Art i c l e s  o f  Incorporat ion . 

At a shareholders ' meeting at , which directors are to be 
elected, no shareholder shall be ent i t led to cumulate votes ( i . e . ,  
cast for any one or more candidates a number o f  votes greater than 
the number o f  the shareholder ' s  share s )  unl e s s  the candidates '  
names have been placed in nomination prior to commencement of the 
voting and a shareholder has given notice prior to the commencement 
of the vot ing o f  the shareholder ' s  intent ion to cumulate votes . I f  
any shareholder has given such a not ice , then every shareholder 
ent i t led to vot e  may cumulate votes for candidates in nomination 
and give one candidate a number of votes equal to the number of 
Directors to be elected , multiplied by the number of votes to which 
that shareholde r ' s  shares are ent it led,  or distribute the 
shareholder ' s  vot e s  on the same principle among any or all of the 
candidates , as the shareholder thinks fit . The candidates receiving 
the highest number of votes , up to the number of Directors to be 
e lected , s hall be e l ected . 

Sect ion 9 .  Waiver o f  Not ice or Consent by Absent 
Shareholders . The transact ion of bus iness at any meet ing of 
shareholders , e ither annual or special , however called and not iced, 
and wherever he l d ,  shall be as valid as though had at a meeting 
duly held after regular call and not ice , i f  a quorum be present 
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e i t her in person or by proxy, and i f ,  e ither before or after the 
meet ing , each person ent itled to vote , who was not present in 
person or by proxy, signs a written waiver of notice or a consent 
to a holding o f  the meet ing, or an approval of the minutes . The 
waiver of not ice or consent need not specify e ither the business to 
be t ransacted or the purpose of any annual or spec ial meet ing of 
shareholders , except that , if act ion i s  taken or proposed to be 
taken for approval of any o f  those mat ters spe c i f ied in the second 
paragraph of Section 4 of this Article I I ,  the waiver of notice or 
consent sha l l  s t at e  the general nature of the proposal . Al l such 
waivers , consents or approvals shall be filed with the corporate 
records or made a part of the minutes of the meet ing . 

Attendance by a person at a meet ing sha l l  also const itute a 
waiver o f  not ice o f  that mee t ing , except when the person obj ects , 
at the beginning of the meeting, to the transaction of any business 
because the meet ing is not lawfully cal led or convene d ,  and except 
that attendance at a meeting is not a waiver of any right to obj ect 
to the considerat ion o f  matters not inc luded in the not ice of the 
meet ing i f  that obj ect ion is expressly made at the meeting . 

Sect ion 1 0 . Shareholder Action By Written Consent Without a 
Meet ing . Any act ion which may be taken at any annual or spec ial 
meeting of shareholders may be taken without a meet ing and without 
prior notice , i f  a consent in writing, setting forth the act ion so 
taken,  is s igned by the holders of the outstanding shares having 
not less than the minimum number o f  votes that would be necessary 
to authori z e  or t ake that action at a meeting at which all shares 
e n t i t led to vote thereon were present and voted . In the case of 
e lect ion of Directors , such a consent shal l be e f f e c t ive only i f  
s igned by the holders o f  a l l  out st anding shares ent i t l ed to vote 
for the e l e c t ion of Directors ; provided, however ,  that a Director 
may be e l ected at any t ime to f i l l  a vacancy on the Board of 
Dire ctors . All such consents shall be f i led with the Secretary of 
the Corporat ion and shall be maintained in the corporate records . 
Any shareholder giving a writ ten consent , or the shareholder ' s  
proxy holders , or a transferee o f  the shares or a personal 
repre sentat ive of the shareholder or the ir respect ive proxy 
holders , may revoke the consent by a wri t ing rece ived by the 
Secretary o f  the Corporation before written consent of the number 
of shares required t o  authori ze the proposed action have been filed 
with the Secretary . 

I f  the consent of all shareholders ent i t led to vote have not 
been solic ited in writing, and if the unanimous writ t en consent of 
all such shareholders shall not have been rece ived, the Secretary 
shall given prompt notice o f  the corporate act ion approved by the 
shareholders without a meet ing . This not ice sha l l  be given in the 
manner spec i f i e d  in Sect ion 5 of this Art icle I I . I f  the 
shareholder act ion results in approval of ( i )  contracts or 
transactions in which a Director has a direct or indirect f inanc ial 
interest , pursuant to Sect ion 3 1 0  of the Corporations Code of 
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C a l i fornia , ( i i )  indemnification o f  agents of the Corporation, 
pursuant to Sect ion 3 1 7  of that Code , ( i i i )  a reorganizat ion of the 
Corporat ion , pursuant to Sect ion 1 2 0 1  of that Code , and ( iv )  a 
distribution in di ssolut ion other than in accordance with the 
rights of outstanding preferred shares ,  pursuant to Section 2 0 0 7  of 
t hat Code , then the notice shall be given at least ten ( 1 0 )  days 
before the consummation of any act ion authorized by that approval . 

Sect ion 1 1 . Record Date for Shareholder Notice . Voting and 
Giving Consent . For purposes of determining the shareholders 
ent i t led to not ice of any meet ing or to vote or ent i t l ed to give 
consent to corporate act ion without a meeting , the Board of 
D i re c tors may f i x ,  in advance , a record date which shall not be 
more than s ixty ( 6 0 )  days nor less than ten ( 1 0 )  days before the 
dat e  of any such meeting nor more than s ixty ( 6 0 )  days before any 
such action without a meeting, and in this event only shareholders 
of record on the date so f ixed are ent itled to notice and to vote 
or to give consent , as the case may be , notwithstanding any 
t rans fer o f  any shares on the books of the Corporat ion after the 
record dat e ,  except as otherwise provided in the California General 
Corporation Law . 

I f  the Board o f  Directors does not so fix a record dat e : 

( a )  The record date for determining shareholders ent i t led to 
not i c e  of or to vot e  at a meet ing of shareholders shall be at the 
c lo s e  o f  bus ines s  on the bus iness day preceding the day on which 
not i c e  is given or , i f  notice is waive d ,  at the c lose of business 
on the business day preceding the day on which the meeting i s  held . 

(b)  The record date for determining shareholders ent i tled to 
give consent to corporate action in writ ing without a mee t ing , ( i )  
when no prior action by the Board has been taken, shall be the day 
on which the first written consent is give n ,  or ( i i )  when prior 
a c t ion of the Board has been taken , shall be at the close of 
bus iness on the day on which the Board adopts the resolution 
authori z ing such action,  or the day on which the f irst written 
consent is given , whichever is later . 

Sect ion 1 2 . Proxies . Every person ent it led t o  vot e  for 
D i r e ct ors or on any other mat ter shall have the right to do so 
either in person or by one or more agents authorized by a written 
proxy s igned by the person and f i led with the Secretary of the 
Corporat ion . A proxy shall be deemed s igned i f  the shareholder ' s  
name i s  placed on the proxy (whether by manual s ignature , 
typewrit ing , t e l egraphic transmission,  or otherwis e )  by the 
shareholder or the shareholder ' s  attorney- in- fact . A validly 
executed proxy which does not state that i t  i s  irrevocable shall 
continue in full force and effect unless ( i )  revoked by the person 
executing i t ,  before the vote pursuant to that proxy , by a writ ing 
del ivered to the Corporation stat ing that the proxy i s  revoke s ,  or 
by a subsequent proxy executed by, or attendance at the meeting and 
voting in person by , the person execut ing the proxy ; or ( i i )  
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written notice o f  the death or incapacity of the maker o f  that 
proxy is received by the Corporat ion before the vote pursuant to 
that proxy is counted;  provided, however ,  that no proxy shall be 
valid after the expirat ion of eleven ( 1 1 )  months from the date o f  
the proxy, unless otherwise provided in the proxy . The revocabil ity 
of a proxy that states on its fact that it is irrevocable shall be 
governed by the provis ions o f  Sect ions 7 0 5 ( e )  and 7 0 5 ( f )  o f  the 
Corporations Code of Cali fornia . 

S e ct ion 1 3 . Inspector of Elections . Before any meet ing o f  
shareholders , the Board o f  Dire ctors may appoint any persons other 
than nominees for o f f i c e  to act as inspectors of elect ion at the 
mee t ing or i t s  adj ournment . I f  no inspectors of election are so 
appointed, the Chairman of the meeting may, and on the request o f  
any shareholder o r  a shareholder ' s  proxy shall , appoint inspectors 
of elect ion at the meet ing . The number of . inspectors shall be 
e i ther one ( 1 )  or three ( 3 ) . I f  inspectors are appointed at a 
meeting on the request of one or more shareholders or proxies , the 
holders of a maj ori ty of shares or their proxies present at the 
meeting shall determine whether one ( 1 )  or three ( 3 )  inspectors are 
to be appointed . I f  any person appointed as inspector fails to 
appear or fails or refuses to act , the Chairman of the meeting may, 
and upon the reques t  of any shareholder or a shareholder ' s  proxy 
shal l ,  appoint a person to f i l l  that vacancy . 

These inspectors shall : 

( a )  Determine the number of shares outstanding and the voting 
power of each, the shares represented at the meeting, the existence 
of a quorum, and the authenticity, validity, and effect of proxie s ;  

( b )  Rece ive votes , ballot s ,  or consent s ;  

( c )  Hear and determine all challenges and que s t i ons in any 
way aris ing in connec t ion with the right to vote ; 

(d)  Count and tabulate a l l  votes or consent s ;  

( e )  Determine when the polls shall close ; 

( f )  Determine the resul t ; and 

( g )  Do any other acts that may be proper t o  conduct the 
e lect ion or vot e  with fairness to all shareholders . 
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ARTI CLE I I I  

D I RECTORS 

Sect ion 1 .  Powers . Sub j e c t  to the provi sions of the 
Cali fornia General Corporat ion Law and any l imitat ions in the 
Art i c l e s  of Incorporation and these Bylaws relat ing to action 
required to be approved by the shareholders or by the outstanding 
share s ,  the business and a f fairs of the Corporation shall be 
managed and all corporate powers shall be exercised by or under the 
direct ion o f  the Board o f  Directors . 

Without prej udice to these general powers , and subj ect to the 
same l imitat ions , the Directors shall have the power to : 

( a )  Select and remove all officers , agent s ,  and employees of 
the Corporation; prescribe any powers and duties for them that are 
cons i s t ent with law, with the Articles of Incorporat ion, and with 
these Bylaws ; fix their compensat ion ; and require from them 
security for faithful servic e ;  

( b )  Change the principal executive office or the principal 
busine s s  o f f i c e  in the S tate of Cal i f ornia from one locat ion to 
anothe r ;  cause the Corporation to be quali� ied to do bus iness in 
any other stat e ,  t erritory ,  dependency, or country and conduct 
bus iness within or without the State o f  California ;  and designate 
any place within or without the State of California for the holding 
o f  any shareholders ' mee t ing , or meet ings , inc luding annual 
meet ings ; 

( c )  Adopt , make and use a corporate seal ; prescribe the forms 
o f  certif icates o f  stock;  and alter the form o f  the seal and 
cert i f i cates ; 

( d )  Authori ze the i s suance of shares o f  stock o f  the 
Corporation on any lawful terms , in consideration o f  money paid , 
l abor done , services actually rendered, debts or securities 
canceled, or tangible or intangible property actually received; and 

( e )  Borrow money and incur indebtedness on beha l f  of the 
Corporation, and cause t o  be executed and del ivered for the 
Corporation ' s  purposes , in the corporate name , promissory note s ,  
bonds , debentures ,  deeds o f  trust , mortgages , pledge s ,  
hypothecat ions , and other evidences o f  debt and securi t i e s . 

Sect ion 2 .  Number and Qualif icat ion of Dire ctors . The 
authorized number o f  Directors shall be ONE ( 1 )  unt i l  changed by a 
duly adopted amendment t o  the Articles o f  I ncorporat ion or by an 
amendment to these Bylaws adopted by the vote or written consent of 
holders of a maj ority of the outstanding shares ent i t led to vote . 
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Sect ion 3 .  Elect ion and Term of Off ice of Directors . 
Dire ctors shall be elected at each annual meet ing of the 
shareholders to hold o f f i ce unt il the next annual meet ing . Each 
Director,  including a Director e lected to f i l l  a vacancy, shall 
hold office unt il the expiration of the term for which e lected and 
unt i l  a successor has been e le cted and quali fied . 

Section 4 .  Vacancies . Vacancies in the Board of Directors may 
be f i l led by a maj ority o f  the remaining Directors , though less 
than a quorum , or by a sole remaining Director , except that a 
vacancy created by the removal a Director by the vot e  or wri tten 
consent of the shareholders or by court order may be fi lled only by 
the vote o f  a maj ority o f  the shares ent it led to vote represented 
at a duly held meet ing at which a quorum is present , or by the 
written consent of holders o f  all of the outstanding shares 
ent i t led to vot e  for the elect ion of Directors . Each Director so 
elected shall hold o f f i c e  unt i l  the next annual meet ing of the 
shareholders and unti l  a successor has been elected and qualif ied . 

A vacancy or vacanc ies in the Board o f  Directors sha l l  be 
deemed to exist in the event of the death, res ignation , or removal 
o f  any Director , or i f  the Board of Directors by resolution 
declares vacant the o f f i c e  of a Director who has been declared of 
unsound mind by an order of court or convicted of a f elony, or i f  
the authorized number o f  Directors i s  increased , o r  i f  the 
shareholders fai l ,  at any meet ing of shareholders at which any 
Director or Directors are elected, to elect the number o f  Directors 
to be voted for at that meet ing . 

The shareholders may elect a Director or Directors at any time 
to f i l l  any vacancy or vacanc ies not f i l led by the Directors , but 
any such e l e c t ion by writ ten consent other than to f i l l  a vacancy 
created by removal shall require the consent of a maj ority o f  the 
outstanding shares ent i t led t o  vot e . 

Any Director may resign effective on giving written notice to 
the Chairman of the Board , the President , the Secretary , or the 
Board of Directors , unles s  the not ice spec ifies a later t ime for 
that res ignat ion to become e f fective . If the res ignation of a 
Director i s  effective at a future t ime , the Board o f  Directors may 
e l e c t  a successor to take o f f ice when the res ignation becomes 
e f fe c t ive . 

No reduct ion of the authori zed number o f  Directors shall have 
the effect of removing any Director before that Director ' s  term of 
office expires . 

S e c t ion 5 .  Place o f  Meet ings and Meet ings by Telephone . 
Regular meetings of the Board of Directors may be held at any place 
within or outside the State of Cali fornia that has been designated 
from t ime t o  t ime by resolution of the Board . I n  the absence of 
such a designat ion, regular meetings shall be held at the principal 
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executive office of the Corporation . Special meet ings o f  the Board 
s h a l l  be he ld at any place within or outside the State of 
Cali fornia that has been designated in the notice of the meeting 
o r ,  if not stated in the notice or there is no not ice , at the 
princ ipal executive o f f i ce of the Corporat ion . Any meeting , 
regular or special , may be held by conference telephone or s imilar 
communication equipment , so long as all Directors part i c ipat ing in 
the meeting can hear one another , and a l l  such Directors shall be 
deemed to be present in person at the meeting . 

Section 6 .  Annual Meeting. Immediately fol lowing each annual 
meet ing o f  shareholders , the Board o f  Directors shall hold a 
regular meet ing for the purpose of organi zation, any desired 
elect ion of officers , and transaction of other business . Notice of 
this meet ing shall not be required . 

Section 7 .  Other Regular Meetings . Other regular meet ings of 
the Board of Di rectors shall be he ld without call at such t ime as 
shall from t ime t o  t ime be f ixed by the Board of Directors . Such 
regular meetings may be held without not ice . 

Section 8 .  Spe cial Meetings . Special meetings of the Board of 
Directors for any purpose or purposes may be called at any t ime by 
the Chai rman o f  the Board , the President , any Vice Pres ident , the 
Secretary or , i f  appl icable , any two ( 2 )  Directors . .  

Notice o f  the t ime and place o f  special meetings shall be 
de l ivered personally or by t e lephone to each Director or sent by 
f i r s t - c lass mai l  or telegram, charges prepaid, addressed to each 
director at that D i rector ' s  address as it is shown on the records 
o f  the Corporation . In case the not ice is mailed,  it shall be 
deposit ed in the United States mai l  at least four ( 4 )  days before 
the t ime of the holding of the meet ing . In case the not ice is 
de l ivered personally,  or by telephone or te legram, i t  shall be 
delivered personally or by telephone or to the telegraph company at 
least forty-e ight ( 4 8 )  hours before the t ime of the holding of the 
meet ing . Any oral not ice given personally or by telephone may be 
communicated either to the Director or to a person at the office of 
the Director who the person giving the not ice has reason to believe 
will promptly communicate i t  to the Director . The not ice need 
nei ther specify the purpose o f  the meet ing nor ,  i f  the meet ing is 
to be held at the principal executive o f fice of the Corporat ion , 
the place . 

Sect ion 9 .  Quorum . A maj ority o f  the authorized number of 
D i rectors shall cons t i tute a quorum for the transact ion of 
bus ine s s ,  except to adj ourn as provided in Sect ion 11 of this 
Art i c l e  I I I . Every act or dec i s ion done or made by a maj ority of 
the Directors present at a mee t ing duly held at which a quorum is 
pres ent sha l l  be regarded as the act of the Board of Dire ctors , 
subj ect to the provisions of Sect ion 3 1 0  of the Corporat ions Code 
o f  Cali fornia (as to approval o f  contrac t s  or t ransactions in which 
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a director has a direct or indirect material financ ial interest ) ,  
and Section 3 11 of that Code (as to appointment of committee s ) , and 
Sect ion 3 1 7 ( e )  of that Code ( as to indemnificat ion o f  directors ) . 
A meet ing at which a quorum i s  initially present may cont inue to 
t ransact busine ss notwithstanding the withdrawal o f  Directors , if 
any act ion taken is approved by at least a majority of the required 
quorum for that mee t ing . 

Sect ion 1 0 . Waiver of Not ice . The transaction of business at 
any meeting of the Board o f  Directors , however ,  called and noticed 
or wherever he l d ,  shall be as valid as t hough had at meet ing duly 
he l d  after regular call and notice if a quorum i s  present and i f ,  
e ither be fore or after the meeting , each o f  the Directors not 
present signs a written waiver o f  not ice , a consent t o  holding the 
meet ing o r  an approval o f  the minutes . The waiver o f  notice or 
consent need not spec i fy the purpose o f  the meet ing . Al l such 
waivers , consent s ,  and approvals shall be f i led with the corporate 
records or made a part of the minutes of the meet ing . Notice of a 
meet ing shall also be deemed given to any Director who attends the 
meet ing without protesting, before or at its commencement , the lack 
of not ice to that Director . 

Sect ion 1 1 .  Adj ournment . A maj ority 
present , whether or not const i tuting a quorum , 
mee t ing to another t ime and place . 

o f  the Directors 
may adj ourn any 

Sect ion 1 2 . Not i ce o f  Adj ournment . Notice o f  the t ime and 
place of holding an adj ourned meeting need not be given, unless the 
meeting is adj ourned for more than twenty- four ( 2 4 )  hours , in which 
case notice of the t ime and place shall be given before the t ime of 
the adj ourned meeting, in the manner speci fied in Section 8 o f  this 
Art icle I I I ,  to the Directors who were not present and the t ime of 
the adj ournment . 

Sect ion 1 3 . Action Taken Without a Meeting .  Any action 
required or permitted to be taken by the Board o f  D i rectors may be 
taken without a meeting ,  i f  all members o f  the Board shall 
individually or collectively consent in writ ing to that action . 
Such action by written consent shall have the same force and e ffect 
as a unanimous vote of the Board of Directors . such written consent 
or consents shall be f i led with the minute s  of the proceedings of 
the Board . 

S e c t ion 1 4 . Fees and Compensation of Directors . Directors 
and members of committees may receive such compensat ion, i f  any , 
for their services ,  and such re imbursement o f  expense s ,  as may be 
fixed or determined by resolution of the Board o f  Dire ctors . This 
Section 14 shall not be cons trued to prec lude any Director from 
serving the Corporation in any other capacity as an officer,  agent , 
employe e ,  or otherwi s e ,  and receiving compensation for those 
services . 
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ARTI CLE IV 

COMMITTEES 

Sect ion 1 .  Committees of Directors . The Board o f  Directors 
may , by resolution adopted by a maj ority of the authori z ed number 
of Directors , designate one or more committee s ,  each consist ing o f  
two o r  more Directors , to serve a t  the pleasure o f  the Board . The 
Board may designate one or more Directors as alternate members of 
any commit tee , who may replace any absent member at any meet ing of 
any committee . Any committee , to the extent provided in the 
resolut ion of the board, shall have all the authority of the Board, 
except with respec t  to : 

( a )  The approval o f  any action which,  under the General 
Corporat ion Law of Californi a ,  also requires shareholders '  approval 
or approval o f  the outstanding shares ;  

( b )  The f i l ling of vacancies on the Board of Directors or in 
any committee ; 

( c )  The f ixing o f  compensation o f  the Directors for serving 
on the Board or on any committee ; 

( d )  The amendment or repeal o f  Bylaws o r  the adoption o f  new 
Bylaws ; 

( e )  The amendment or repeal 
Directors which by i t s  express 
repealable ; 

of any resolution o f  the Board of 
terms is not so amendable or 

( f )  A distribution to the shareholders of the Corporation , 
except at a rate or in a periodic amount or within a price range 
det e rmined by the Board of Directors ; or 

(g) The appointment of any other committees o f  the Board of 
Directors or the members of these c ommittees . 

Section 2 .  Meetings and Act ions o f  Committees . Meet ings and 
a c t i on of commit tees shall be governed by , and held and t aken in 
accordance with,  the provis ions of Art icle I I I  of these Bylaws , 
Sect ions 5 (place o f  meetings , 7 ( regular mee t ings ) , 8 special 
meet ings and not i ce ) , 9 ( quorum) , 10 (waiver of not i ce ) , 11 
( adj ournment ) ,  12 ( notice of adj ournment ) ,  and 13 ( ac t ion without 

mee t ing) , with such changes in the context o f  those Bylaws as are 
necessary to substitute the committee and its members for the Board 
of Dire ctors and i t s  members , except that the t ime o f  regular 
meet ings o f  committees may be determined e ither by resolut ion of 
the Board o f  Directors or by resolut i on of the committee ; special 
meet ings of committees may also be called by resolut i on of the 
Board o f  Directors ; and notice o f  special meet ings o f  committees 
sha l l  a l so be given to all alternate members , who shall have the 
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right to att end all meetings of the committee . 
Directors may adopt rules for the government o f  any 
incons i s t ent with the provisions of these Bylaws . 

ARTI CLE V 

OFFI CERS 

The Board o f  
committee not 

Sect ion 1 .  O f f i cers . The offi cers of the Corporat ion shall 
be a President , a S ecretary , and a Chief Financ ial Off icer . The 
Corporation may a l s o  have , at the discret ion o f  the Board o f  
Directors , a Chai rman of the Board, one o r  more Vice Pres idents ,  
one or more As s i stant Secretarie s ,  one or more Assistant 
Treasurers , and such other officers as may be appointed in 
accordance with the provisions of Section 3 of this Art icle V .  Any 
number o f  o f f i c e s  may be held by the same person . 

Sect ion 2 .  El ection of Officers . The o f f icers o f  the 
Corporation, except such officers as may be appointed in accordance 
with the provis ions of Sect ion 3 or Sect ion 5 of this Art i c le V ,  
shall be chosen by the Board o f  Directors , and each shall serve at 
the pleasure o f  the Board, subj ect to the right s ,  i f  any, of an 
o f f i cer under any contract of employment . 

Sect ion 3 .  Subordinate Of ficers . The Board of Directors may 
appoint , and may empower the President to appoint , such other 
o f f icers as the bus iness of the Corporation may require , each of 
whom shall hold o f f ice for such period , have such authority and 
perform such dut i e s  as are provided in the Bylaws or as the Board 
of D irectors may from t ime to t ime determine . 

Sect ion 4 .  Removal and Resignation o f  O f f i cers . Subj ect to 
the right s ,  if any, of an officer under any contract of employment , 
any o f f i cer may be removed , e ither with or without cause , by the 
Board of Directors , at any regular or special meeting of the Board , 
or, except in case of an officer chosen by the Board o f  Directors , 
by any officer upon whom such power of removal may be conferred by 
the Board o f  Directors . 

Any o f ficer may resign at any t ime by giving written notice to 
the Corporation . Any resignat ion shall t ake e f fect at the date of 
the receipt of that notice or at any later t ime spe c i f ied in the 
not i c e ; and , unl e s s  otherwise spe c i f ied in that not ice , the 
acceptance o f  the res ignation shall not be necessary to make it 
e f fective . Any res ignation i s  without pre j udice to the right s ,  if 
any , of the Corporation under any contract t o  which the o f f icer is 
a party . 

S e c t i on 5 .  Vacancies in Off ices . 
be cause o f  death,  res ignat ion , removal , 
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other cause sha l l  be f i l led in the manner prescribed in these 
Bylaws for regular appointments to that o f f i ce . 

Section 6 .  Chairman of the Board . The Chairman o f  the Board , 
i f  such an o f f i cer be elected , shal l ,  if present , preside at 
mee t ings o f  the Board o f  Direc tors and exercise and perform such 
other powers and dut ies as may be from time to t ime ass igned to him 
by the Board of Directors or prescribed by the Bylaws . I f  there is 
no Pre s ident , the Chairman o f  the Board shall in addition be the 
Chi e f  Executive O f f icer of the Corporation and sha l l  have the 
powers and dut ies prescribed in Section 7 of this Art icle V .  

Sect ion 7 .  President . Subj ect to such supervisory powers , if 
any , as may be given by the Board of Directors t o  the Chairman of 
the Board , i f  there be such an officer,  the Pres ident shal l ,  
subj e c t  t o  the control of the Board of Directors , have general 
supervi sion , dire c t i on ,  and control of the bus iness and the 
o f f i cers of the Corporation . The Pres ident shall pre s ide at all 
meet ings o f  the shareholders and , in the absence of the Chairman of 
t he Board ,  or if there be none , at all meet ings o f  the Board of 
Directors . The Pre s i dent shall have the general powers and dut ies 
o f  management usually vested in the office o f  pres ident of a 
corporation, and shall have such other powers and dut i e s  as may be 
presc ribed by the Board o f  Dire ctors or the Bylaws . 

Sect ion 8 .  Vice Presidents . In the absence or di sabil ity of 
the Pres ident , the Vice President s ,  if any, in order of their rank 
as f ixed by the Board of Directors , o r ,  i f  not ranked , a Vice 
Pre s ident des ignated by the Board of Directors , shall perform all 
the duties of the President , and when so act ing shall have all the 
powers of , and be sub j e c t  to all the restrict ions upon , the 
Pre s i dent . Each Vice President shall have such other powers and 
perform such other dut ies as from t ime to t ime may b e  prescribed 
for them respectively by the Board o f  Directors or the Bylaws , and 
the President, or the Chairman of the Board . 

Sect i on 9 .  S e cretary . The Secretary shall keep or cause to 
be kept , at the principal executive office or such other place as 
t he Board o f  Directors may direct , a book o f  minute s  o f  all 
meet ings and actions of Directors , committees of D i re ctors , and 
shareholders , with the t ime and place o f  holding , whether regular 
or special , and, i f  special,  how authorized,  the not ice give n ,  the 
names of those present at Directors ' meet ings or committee 
meet ings , the number o f  shares present or represented at 
shareholders • mee t ings , and the proceedings . 

The Secretary shall keep , or cause to be kept , at the 
princ ipal executive office or at the office of the Corporation ' s  
t rans fe r  agent or regi strar , as determined by resolut ion o f  the 
Board of Directors , a share register,  or a dup l i cate share 
regi s t e r ,  showing the names of all shareholders and their 
addresses , the number and classes of shares he ld by each , the 
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number and date of certificates issued for the same , and the number 
and date o f  canc e l lat ion o f  every certif icate surrendered for 
cance l lation . 

The secretary shall give , or cause to be given, not ice of all 
meet ings of the Shareholders and of the Board of Directors required 
by the Bylaws or Bylaw to be given , and he shall keep the seal of 
the Corporation if one be adopted, in safe custody, and shall have 
such other powers and perform such other duties as may be 
prescribed by the Board o f  Directors or by the Bylaws . 

S e c t i on 1 0 . Chie f  Financial Off icer. The Chie f  Financial 
O f f icer sha l l  keep and maintain,  or cause to be kept and 
maintained , adequate and correct books and records of accounts of 
the propert ies and bus iness transactions of the Corporation ,  
including account s o f  i t s  asset s ,  liabi l i t i e s , receipt s ,  
disbursement s ,  gains , losses , capital , retained earnings , and 
shares . The books o f  account shall at all reasonable t imes be open 
to inspect ion by any D i rector . 

The Chief Financial Officer shall deposit all monies and other 
valuables i n  the name and to the credit of the Corporat i on with 
such depositories as may be designated by the Board of D i rectors . 
He shall disburse the funds of the Corporation as may be ordered by 
t he Board o f  Directors , shall render to the President and 
Dire ctors , whenever they request i t , an account of all o f  his 
t ransact ions as Chie f  Financial Officer and of the f inancial 
condit ion of the Corporat ion, and shall have other powers and 
perform such other dut i e s  as may be prescribed by the Board of 
Directors or the Bylaws . 

ARTICLE VI 

INDEMN I F I CATI ON OF DIRECTORS , OFFICERS , 

EMPLOYEES AND OTHER AGENTS 

The Corporat ion shall have the authority, t o  the maximum 
extent permitted by the Cal ifornia General Corporation Law, to 
indemnify each of i t s  agents against expenses , j udgments , fines , 
settlements and other amounts actua l ly and reasonably incurred in 
connection with any proceeding ari s ing by reason o f  the fact any 
such person i s  or was an agent of the Corporation . For purposes of 
this Section, an " agent " of the Corporation includes any person who 
i s  or was a Dire c tor , officer,  employee , or other agent o f  the 
Corporation, or is or was serving at the request o f  the corporation 
as a Director, officer,  employee ,  or agent of another corporation, 
partnership , j oint venture , trust , or other enterpris e ,  or was a 
Director , officer,  employee ,  or agent of a corporation which was a 
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predecessor corporation o f  the Corporation or of another enterprise 
at the request o f  such predecessor corporat ion . 

ARTI CLE V I I  

RECORDS AND REPORTS 

S e ct ion 1 .  Maintenance and Inspect ion of Shares Register . 
The Corporation shall keep at its principal executive office , or at 
t he office o f  i t s  trans fer agent or registrar , i f  e ither be 
appointed and as determined by resolution of the Board of 
D irectors , a record o f  its shareholders , giving the names and 
addresses o f  all shareholders and the number and class o f  shares 
held by each shareholder . 

A shareholder or shareholders of the Corporat ion holding at 
least f ive percent ( 5 � )  in the aggregate o f  the out s tanding voting 
shares of the Corporat ion may ( i )  inspect and copy the records of 
s hareholders ' names and addresses and shareholders during usual 
busine s s  hours on five ( 5 )  days prior written demand on the 
Corporation , and ( i i )  obtain from the transfer agent of the 
Corporat ion , on written demand and on the tender of such transfer 
agent ' s  usual charges for such list , a l i st of the shareholders ' 
names and addresses , who are ent it led to vote for the elect ion of 
directors , and their share holdings , as o f  the most recent record 
date f or which that l i s t  has been compiled or as of a date 
spe c i f i ed by the shareholder after the date of demand . This list 
shall be made avai lable to any such shareholder by the transfer 
agent on or be fore the later of five ( 5 )  days after the demand is 
rece ived or the date spec i f ied in the demand as the date as of 
which the list is to be compiled . The record of shareholders shall 
also be open to inspection on the written demand of any shareholder 
or holder of a voting t rust cert i f icate , at any t ime during usual 
bus iness hours , for a purpose reasonably related to the holder ' s  
intere s t s  as a shareholder or as the holder of a voting trust 
certificate . Any inspection and copying under this Section 1 may be 
made in person or by an agent or attorney of the shareholder or 
holder of a vot i ng trust cert i f icate making the demand . 

Sect ion 2 .  Maintenance and InsJ;!ect ion of Bylaws . The 
Corporat ion shall keep at its principal executive office , or i f  its 
principal executive o f f i c e  i s  not in the State o f  Cali forn i a ,  at 
its principal business office in this stat e ,  the original or a copy 
o f  the Bylaws as amended to dat e ,  which shall be open to inspection 
by the shareholders at all reasonable times during office hours . I f  
t he principal executive o f f i c e  o f  the Corporation i s  out s ide the 
State o f  California and the Corporation has no principal business 
office in this stat e ,  the Secretary shall , upon the written request 
of any shareholder , furnish to that shareholde r ,  a copy of the 
Bylaws as amended to dat e .  
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S e c t ion 3 .  Maintenance and Inspection o f  Other Corporate 
Records . The accounting books and records and minutes of 
proceedings of the shareholders and the Board of Directors and any 
committee or commit tees of the Board o f  Directors shall be kept at 
such place or places designated by the Board o f  Directors , o r ,  in 
the absence of such designat ion , at the principal executive office 
o f  the Corporat ion . The minutes shall be kept e ither in written 
form or any othe r  form capable of being converted into written 
form . The minutes and accounting books and records shall be open to 
inspection upon the written demand of any shareholder or holder of 
a vot ing trust cert i f i c at e ,  at any reasonable t ime during usual 
business hours , for a purpose reasonably re lated to the holder ' s  
intere s t s  as a shareholder or as the holder of a voting trust 
cert i ficat e .  The inspection may be made in person or by an agent or 
attorney, and shall inc lude the right to copy and make extracts . 
Thes e  rights o f  inspec t ion shall extend to the records o f  each 
subsidiary corporation of the Corporation . 

S e c t i on 4 .  Inspect ion by Directors . Every Director shall 
have the absolute right at any reasonable t ime to inspec t  all 
book s , records , and documents of every kind and the physical 
properties of the Corporation and each of its subs idiary 
corporat ions . This inspe c t i on by a Director may be made in person 
or by an agent or attorney and the right of inspection includes the 
right t o  copy and make extracts of document s .  

Section 5 .  Annual Report to Shareholders . The annual report 
t o  shareholders referred to in Sect ion 1 5 0 1  of the Cal i f ornia 
General Corporat ion Law is expressly dispensed with, but nothing 
herein shall be interpreted as prohibit ing the Board of D i re ctors 
from i ssuing annual or other periodic reports to the shareholders 
of the Corporat i on as they consider appropriate . 

Section 6 .  Financ ial Statement s .  A copy o f  any annual 
f inancial statement and any income statement of the Corporation for 
each quart erly period of each fiscal year , and any accompanying 
balance sheet o f  the Corporation as of the end of each such period, 
that has been prepared by the Corporat i on shall be kept on f i le in 
the principal executive o f f i c e  of the Corporat ion for twelve ( 12 )  
months and each such statement shall be exhibited at all reasonable 
t imes to any shareholder demanding an examination of any such 
statement or a copy shall be mailed to any such shareholder . 

I f  a shareholder or shareholders holding at least five percent 
( 5 % )  of the out s tanding shares of any class of stock of the 

Corporation makes a writ ten reque st to the Corporat ion for an 
income statement o f  the Corporation for the three-month,  six-month, 
or nine -month period o f  the then current f i scal year ended more 
than thirty ( 3 0 )  days before the date of the request , and a balance 
sheet of the Corporation as of the end of that period, the Chief 
Financial Officer shall cause that statement to be prepared, if not 
already prepared, and shall deliver personal ly or mail that 
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s t a t ement or statements to the person making the request within 
thirty ( 3 0 )  days after the rece ipt of the request . 

The Corporation shall also , on the written request of any 
shareholde r ,  mail to the shareholder a copy o f  the last annual ,  
semi - annual ,  or quarte rly income statement which i t  has prepared, 
and a balance sheet as of the end of that period . 

The quarterly income statements and balance sheets referred to 
in this sect ion shall be accompanied by the report , if any , of any 
independent accountants engaged by the Corporat ion or the 
c e r t i f i cate o f  an authorized officer o f  the Corporati on that the 
financial statements were prepared without audit from the books and 
records of the Corporat ion . 

Section 7 .  Annual S tatement of General Information . The 
Corporat ion shall ,  during a six ( 6 )  month calendar period inc luding 
the calendar month o f  incorporation and the preceding f ive ( 5 )  
months , f i l e  with the Secretary o f  State o f  the State of 
Cal i fornia , on the prescribed form, a statement sett ing forth the 
authorized number of Directors , the names and complete bus iness or 
residence addresses of all incumbent Directors , the names and 
comp l e t e  bus iness or res idence addresses o f  the Chief Execut ive 
Officer,  Secretary, and Chief Financial Officer , the street address 
of its principal bus iness act ivity of the Corporat ion, together 
with a de signation of the agent of the Corporat ion for the purpose 
of service of process , all in compl iance with Sect ion 1 5 0 2  of the 
Corporat ions Code of Cal i forni a . 

ARTICLE VI I I  

GENERAL CORPORATE MATTERS 

Sect ion 1 .  Record Date for Purposes Other than Not ice and 
Voting. For purposes of determining the shareholders ent i t led to 
receive payment of any dividend or other distribut ion or allotment 
of any rights or entit led to exerc ise any rights in respect o f  any 
other lawful act ion ( other than act ion by shareholders by written 
consent without a meet ing) , the Board of Directors may f i x ,  in 
advance , a record date , which shall not be more than s ixty ( 6 0 )  
days before any such action, and in that case , only shareholders of 
record on the date so f ixed are ent itled to receive the dividend, 
distribut ion or allotment of rights or to exerc ise the right s ,  as 
the case may be , notwithstanding any trans fer of any share s on the 
books of the Corporation after the record date so f ixed , except as 
otherwise provided in the Cal i fornia General Corporation Law . 

I f  the Board o f  Dire ctors does not so fix a record dat e ,  the 
record date for determining shareholders for any such purpose shall 
be at the c l o s e  of bus iness on the day on which the Board adopts 
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the appli cable resolut ion or the s ixtieth ( 6 0th)  day before the 
date of that action,  whichever is later . 

sect ion 2 .  Checks . Drafts and Evidences of Indebtedness . Al l 
checks , draft s ,  or other orders for payment of money, notes , or 
other evidence s  of indebtednes s ,  i s sued in the name of or payable 
to the Corporation,  shall be signed or endorsed by such person or 
persons and in such manner as , from t ime to t ime , shall be 
determined by resolution o f  the Board o f  Directors . 

Sect ion 3 .  CoXPorate Contracts and Instruments :  How Executed . 
The Board o f  Directors , except as otherwi se provided in these 
Bylaws , may authoriz e  any officer or o f f icers , agent or agents ,  to 
enter into any contract or execute any instrument in the name of 
and on behalf o f  the Corporation , and this authority may be general 
or confined t o  speci f i c  instances ; and , unless so authorized or 
rat i fied by the Board of Directors or within the agency power of an 
o f f i c e r ,  no o f f i c e r ,  agent , or employee shall have any power or 
authority to bind the Corporat ion by any contract or engagement or 
to pledge its credit or to render it l iable for any purpose or for 
any amount . 

Sect ion 4 .  Cert i f icates for Shares . A cert i f icate or 
c e r t i f icates for shares o f  the capital stock of the Corporation 
s ha l l  be i s sued t o  each shareholder when any of these shares are 
fully pai d ,  and the Board of Directors may authorize the is suance 
o f  certif icates or shares as part ly paid provided that these 
certificates shall state the amount of the consideration to be paid 
for them and the amount paid . Al l cert i f i cates shall be signed in 
the name of the Corporation by the Chairman of the Board or Vice 
Chairman o f  the Board or the President or Vice President and by the 
Chief F inancial Of f i cer or an Assi stant Treasurer o the Secretary 
or any Ass istant Secretary, certifying the number o f  shares and the 
class or series o f  shares owned by the shareholder . Any or all of 
the s ignatures on the cert if icate may be facsimi l e . In case any 
o f f icer,  t ransfer agent , or regi strar who has s igned or whose 
f a c s imile s ignature has been placed on a cert i f icate shall have 
ceased to be that officer, transfer agent , or registrar before that 
certificate i s  i s sued, it may be issued by the Corporation with the 
same e f fect as i f  that person were an o f f i c e r ,  transfer agent , or 
registrar at the dat e  of i ssue . 

Sect ion 5 .  Lost Cert i f i cate . Except as provided in this 
Section 5 ,  no new cert i ficates for shares shall be i ssued to 
replace an old certif icate unless the latter is surrendered to the 
Corporation and canceled at the same t ime . The Board o f  Directors 
may , in case any share cert if i cate or cert i f icate for any other 
security i s  lost , stolen,  or des troye d ,  authorize the i ssuance of 
a replacement cert i f icate on such terms and conditions as the Board 
may require , including provi s ion f or indemnification o f  the 
Corporation secured by a bond or other adequate security sufficient 
to protect the Corporation against any claim that may be made 
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against i t , including any expense or liabi lity, on account of the 
a l l eged loss , the f t , or destruction o f  the cert i f icate or the 
i s suance o f  the replacement cert i f icate . 

S e ct ion 6 .  Representat i on of Shares of Other Corporat ions . 
The Chairman o f  the Board, the President , or any Vice President , or 
any other person authorized by resolution of the Board of Directors 
or by any of the foregoing des ignated officers , is authorized to 
vote on behalf of the Corporation any and all shares of any other 
corporation or corporations , foreign or domestic , standing in the 
name of the Corporat ion . The authority granted to these officers to 
vote or represent on behalf o f  the Corporation any and all shares 
held by the Corporation in any other corporation or corporations 
may be exercised by any of these off icers in person or by any 
person authori zed t o  do so by a proxy duly executed by these 
o f f icers . 

Sect ion 7 .  Construction and Definit ions . Unless the context 
requires otherwi se , the general provi s ions , rules of construction , 
and de f initions in the California General Corporation Law shall 
govern the construct ion of these Bylaws . Without l imit ing the 
general ity o f  this provi sion ,  the s ingular number includes the 
plural , the plural number includes the s ingular,  and the term 
" person" includes both a corporation and a natural person . 

ARTI CLE IX 

AMENDMENTS 

Section 1 .  Amendment by Shareholders . New Bylaws may be 
adopted or these Bylaws may be amended or repealed by the vote or 
wri t te n  consent o f  holders o f  a maj ority the out standing shares 
ent i t led to vote ; provide d ,  however ,  that i f  the Art i c les of 
Incorporation of the Corporation set forth the number of authorized 
Dire c t ors of the Corporat ion , the authori z ed number of Directors 
may be changed only by an amendment o f  the Art i c l e s  of 
Incorporation . 

Section 2 .  Amendment by Directors . Subj ect to the rights of 
the shareholders as provided in Section 1 o f  this Arti c l e  IX, to 
adopt , amend , or repeal Bylaws , Bylaws may be adopted , amended or 
repealed by the Board o f  Directors . 
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CERT I F I CATE OF SECRETARY 

The unders igned cert i fies : 

( 1 )  That the unders igned is the duly elected and act ing 
Secretary of AFX WHEELS , INC . , a Cali fornia corporation ; and 

( 2 )  That the foregoing Bylaws cons t itute the Bylaws of said 
Corporat ion as duly a >c1d by the Board of Directors on the 1 5 th 
day o f  May , 1 9 9 7 . j /! 

Secretary 
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MINUTES OF ACTION OF BOARD OF DIRECTORS OF 

AFX WHEELS, INC. 

A California Corporation 

TAKEN BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING 

The undersigned, being the Directors of AFX WHEELS, INC., a California corporation (the 
"Corporation"), acting by unanimous written consent without a meeting pursuant to Section 307(b) 
of the California Corporations Code and the Bylaws of the Corporation, consent to their election as 
members of the Board ofDirectors of the Corporation, accepts the resignation of John G. Cruz, and 
adopts the following resolutions: 

1. Corporate Records. 

RESOLVED, that the Corporation shall maintain as part of its records, a book entitled 
"Minute Book" which shall include its Articles of Incorporation and any amendments thereto, its 
Bylaws and any amendments thereto, minutes of all proceedings of its Board of Directors, and 
proceedings of all meetings of its shareholders. 

RESOLVED, FURTHER, that the Secretary of the Corporation is directed to procure 
each Minute Book and such other books and records as may be required by the Corporation. 

RESOLVED, FURTHER, that the Minute Book(s) of the Corporation, including the 
original Articles, Bylaws, and minutes of proceedings of Shareholders and the Board of Directors, 
and any committee or committees of the Board ofDirectors, shall be kept at the Corporation's offtce. 

2. Articles. 

RESOLVED, that the contents of the Articles ofincorporation of the Corporation, 
an original of which has been inserted by the incorporator in the Minute Book of the Corporation and 
bears the file stamp and certification of the California Secretary of State indicating that it was filed 
on January 3 1 , 1 996, are hereby accepted and ratified by the Directors. 

3 .  Bylaws. 

RESOLVED, that the contents of a document consisting of 20 pages and entitled 
"BYLAWS OF AFX WHEELS, INC." are hereby adopted as the Bylaws of the Corporation and that 
the Secretary of the Corporation is directed to certifY a copy of such Bylaws and insert them in the 
Minute Book of the Corporation; the Secretary is also to certifY a copy of such Bylaws to be 
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maintained at the principal office of the Corporation to be available for inspection by any member of 
the Board of Directors at reasonable times during office hours. 

4. Seal. 

RESOLVED, that a corporate seal consisting of two (2) concentric circles enclosing 
the words "AFX WHEELS, INC." and in the center of such circles the words "Incorporated" and 
"California," together with the date of incorporation of the Corporation, is adopted as the corporate 
seal. 

5 .  Principal Office. 

RESOLVED, that the principal office of the Corporation shall be established and 
maintained at 1 8 1 8  East Rosslyn Avenue, Fullerton, CA 9283 1 ,  and shall be so located until changed 
by the Board of Directors. 

6. Officers. 

RESOLVED, that the following person is elected, to serve at the pleasure of the 
board, as the officer of the Corporation in the capacities set forth opposite his name: 

Robert H. Winters, Sr. President/Secretary/Treasurer 

RESOLVED, FURTHER, that for purposes of giving any reports or executing any 
documents requiring the signature of the "Treasurer," the ChiefFinancial Officer is also deemed to 
be the Treasurer of this corporation. 

7 .  Compensation ofDirectors. 

RESOLVED, that members of the Board of Directors of the Corporation shall not be 
compensated for the performance oftheir duties as such. 

8 .  Share Certificates. 

RESOLVED, that certificates representing shares of capital stock of the Corporation 
shall bear the name of the Corporation, the number of shares represented thereby, the name of the 
owner of such shares, and the date( s ), if any, on which such shares have been transferred on the 
books of the Corporation. 

RESOLVED, FURTHER, that such share certificates shall be consecutively numbered 
beginning with No. I ;  shall be issued only when the signatures of the President and Secretary and the 
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corporate seal are affixed thereto; and may also bear other wording related to the ownership, 
issuance, and transferability of the shares represented thereby. 

9.  Licenses. 

RESOLVED, that the President of the Corporation is directed to obtain in the name 
of the Corporation such licenses and tax permits as may be required for the conduct of the business 
of the Corporation by any federal, state, county, or municipal governmental ordinance or regulation, 
and to do all things necessary or convenient to qualify the Corporation to transact its business in 
compliance with the laws and regulations of any federal, state, county, or municipal governmental 
authority. 

1 0 .  Reimbursement ofExpenses. 

RESOLVED, that any payments made to an officer of the Corporation, such as salary, 
commission, bonus, interest, rent, or other expense incurred by him which shall be disallowed in 
whole or in part as a deductible expense by the Internal Revenue Service or the California Franchise 
Tax Board shall be reimbursed by such officer to the Corporation to the full extent of such 
disallowance. It shall be the duty of the Directors, as a Board, to enforce payment of each amount 
disallowed. In lieu of payment by the officer, subject to detennination of the Directors, proportionate 
amounts may be withheld from his future compensation payments until the amount owed to the 
Corporation has been recovered. 

1 1 .  Issuance of 1244 Stock. 

RESOLVED that to the extent available the Corporation intends to qualify its 
common stock for treatment under Internal Revenue Code section 1 244, under which the corporation 
plans that its total equity capital and paid-in surplus shall in no event exceed $ 1  million, that it shall 
be largely an operating company, with less than 50 percent of its gross receipts coming from passive 
sources (royalties, rents, dividends, interest, annuities, and sales or exchanges of stocks or securities), 
and that it shall conform in all other respects to the requirements necessary to qualify its common 
stock for treatment under Internal Revenue Code Section 1244. 

RESOLVED, FURTHER, that the secretary of the Corporation is authorized and 
directed to keep all records, prepare all reports and returns, and take all other steps as may be 
necessary to qualify the Corporation's common stock for treatment under Internal Revenue Code 
Section 1 244 and the California Revenue and Taxation Code, Sections 1 8206- 1 8 2 1 0, as amended to 
enable ordinary loss treatment if the Corporation's stock becomes worthless. 

12 .  Issuance of Shares. 

RESOLVED, that the Corporation issue and sell a total of Two Hundred Thousand 
shares of its authorized common stock to the following persons, in the number and for the 
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consideration set forth opposite their names, respectively: Robert H. Winters, Sr. , One Thousand 
(1,000) shares for the sum of $ 100,000.00; and Peter Gilbert, One Thousand (1 ,000) shares for the 
sum of$100,000.00. 

RESOLVED, FURTHER, that the officers of the Corporation are authorized and 
directed to take all actions that may be necessary and proper for the Corporation to issue and sell the 
above-listed shares to the persons named, in accordance with applicable laws, and that those actions 
shall include, when necessary: 

(a) Filing with the Commissioner of Corporations an appropriate notice under 
Corporations Code section 25102(t) or 25102(h) or obtaining qualification ofthe offer and sale of 
such shares from the Commissioner of Corporations; 

(b) Doing all acts that may be necessary under the federal securities laws and the 
applicable securities laws of any other state; and 

(c) Doing all acts necessary to expedite these transactions or conform them to the 
requirements of any applicable law. 

RESOLVED, FURTHER, that each officer of the Corporation is authorized and 
directed to execute all documents and to take any other action necessary or advisable to carry out the 
purposes of this resolution. 

1 3 .  Accountant. 

RESOLVED, that a decision regarding an accountant for the Corporation be deferred 
until a future meeting of the Board. 

RESOLVED, FURTHER, that the Treasurer is hereby authorized, empowered and 
directed to procure for and at the expense of the Corporation such books and records as may be 
required to properly maintain the financial records of the Corporation. 

14. Accounting Year. 

RESOLVED, that the accounting year for the Corporation shall end on December 3 1 .  

1 5 .  Bank Accounts. 

RESOLVED, that the President or Treasurer of the Corporation is hereby authorized, 
empowered and directed to select and designate one or more federally or stated charted banks, 
savings banks or saving and loans as a depository of funds of the Corporation, and that one or more 
checking accounts, and such other accounts as the Treasurer may deem necessary, be established and 
maintained by and in the name of the Corporation at such branch office( s) of said depository as the 
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Treasurer deems necessary, on and subject to such terms and conditions as the Treasurer of the 
Corporation may from time to time agree on with said depository; 

RESOLVED, FURTHER, that all checks, drafts, and other instruments for the 
payment of money drawn or accepted by the Corporation for payment from such account(s) or at 
such office(s) of the depository be signed on behalf of the Corporation by any person(s) designated 
by the President or Treasurer to do so. 

RESOLVED, FURTHER, that all checks, drafts, and other instruments for payment 
of money endorsed on behalf of the Corporation for deposit with or collection by said depository, 
may be so endorsed in the name of the Corporation by written or stamped endorsement, without 
designation or signature of the person making such endorsement; 

RESOLVED, FURTHER, that the Secretary of the Corporation is hereby authorized 
and directed to certify to said depository that these resolutions have been duly adopted, and are in 
conformity with the Articles oflncorporation and Bylaws of the Corporation and to further certify 
to said depository the names and specimen signatures of the present officers of the Corporation 
authorized to sign on such account and, if an when arty change be made in the personnel of such 
officers, the fact of such change and the name and specimen signature of each new officer; and 

RESOLVED, FURTHER, that these resolutions and each certification herein provided 
for shall remain in full force and effect, and said depository is authorized and requested to rely and 
act thereon until it shall receive at its office to which the certified copy of these resolutions is 
delivered, either a certified copy of further resolution of the Board of Directors amending or 
rescinding these resolutions or a further certification of the names and signatures of the officers 
authorized to sign on such account. 

16 .  Organizational Matters. 

RESOLVED, that the Treasurer is authorized and directed to pay the expenses of 
incorporation and organization and to reimburse the persons advancing funds to the corporation for 
this purpose. 

I, the sole member of the Board of Directors of AFX WHEELS, INC.,  hereby approve and 
adopt the foregoing preambles and resolutions. 

----

Dated: May 15,  1997 
Robert H. Winters, Sr. 
Director 
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CERTIFICATE OF SECRETARY 

The undersigned certifies: 

(I) That the undersigned is the duly elected and acting Secretary of AFX WHEELS, INC., 
a California corporation; and 

(2) That the foregoing MINUTES OF ACTION OF BOARD OF DIRECTORS OF AFX 
WHEELS, INC. ,  a California Corporation, TAKEN J3-Y-pNANIMOUS WRITTEN CONSENT 
WITHOUT MEETING were duly adopted by the B""atd;�Directors on the 1 5th day of May, 1997 

/��_/---Dated. May 15 ,  1997 =-�Mf'·'---zt:�--:::-:=--::::__¥� 
RohfrtftWiJltel"i,Sl:, 
Secretary 

7 



WINEPA001295

•• (\ 

·• 

. : . 

MINUTES OF ACTION OF BOARD OF DIRECTORS OF 

AFX WHEELS, lNC. 

A California Corporation 

TAKEN BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETiNG 

The undersigned, being the entire Board ofDirectors of AFX WHEELS, lNC., a California . 
corporation (the "Corporation"), acting by unanimous written consent without a meeting pursuant 
to Section 307(b) of the California Corporations Code and the Bylaws of the Corporation, states as 
follows and adopts the following resolutions: 

· 

Purchase of Stock ofPCA Metal Finishing, Inc. 

WHEREAS, the Board of Directors of the Corporation believes it to be in the best interests 
of the Corporation to ratifY the purchase by the Corporation from PCA Aero-space, Inc., a California 
corporation ("Seller"), of the issued and outstanding capital stock (the "Stock") of PCA Metal 
Finishing, Inc., a California corporation (the "Company"), pursuant to and in accordance with the 
terms of that certain Stock Purchase Agreement (the "Agreement") entered into as April 30, 1 997, 
and by and among the Corporation, Seller and the Company, and to ratity all actions taken by the 
President of the Corporation which he has taken in connection therewith. 

RESOLVED, that all prior actions taken by the President of the Corporation 
· on behalf of the Corporation to enter into, perform and consummate the transaction 

contemplated by the Agreement are hereby approved and ratified, and the President 
of the Corporation is hereby authorized, directed and empowered to take any and all 
future action under the Agreement for or on behalf of the Corporation as he deems 
necessary, reasonable or proper in furtherance of the terms of the Agreement or 
otherwise in connection with acquisition of the Stock from Seller. 

RESOLVED, FURTHER, that the Secretary of the Corporation is ·hereby 
authorized and directed to certity that these resolutions have been duly adopted, and 
are in conformity with the Articles of Incorporation. 

RESOLVED, FURTHER, that these resolutions and each certification herein 
provided for shall remain in full force and effect, and said person( s) are authorized and 
requested to rely and act thereon until such person(s) shall receive at its office to 
which the original certified copy of these resolutions is delivered a certified copy of 
further resolution of the Board of Directors amending or rescinding these resolutions . 



WINEPA001296

:· -

'·· 

•
•

•• . .  

- . .  '· - :  
� who constitute the entire Board ofDirectors of AFX WHEELS, INC., hereby approve and 

adopt the foregoing preambles and resolutions. 

Dated: May IS, 1997 

. .  -: 
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:;.t. I 9 o o::!J r./ ? 
CERTII71CATE OF AMENDMENT 

OF 
ARTICLES OF !NCORPORATION 

The undersigned certi ties that: 
�dt� 

Bill JO�!$, Ste� of Sl!lt 

I ,  He is  the president and secretary, AFX Wheels, Inc., a Cal ifornia coiJ,oralion. 

2. Artie!� I of the Articles of Incorporation is amended to read as follows: 

"The name of this Corporation is PCA Industries." 

1 The foregoing amendment of Articles oflncorporation has been duly approved by tbe 
board of directors. 

4. The foregoing Amendment of Articles oflncorporation has been duly appr· ·ved by the 
required vote of shareholders in ac.cordance with Section 902 of the California 
Corporations Code. The total number of outstanding shares of the corporation is 2,000. 
The number of shares voting in favor of the amendment equals or exceeds the vote 
required. The perc<mtage vote required was more than fifty-percent (50%). 

I further declare under penalty of perjury under the laws of the State of Califomia that the 
matters set forth in this r.ertificate are true and cor:rect of n;J;:. knowledge. 

DATE: December 15,  1 998 
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CERTIFICATE OF DISSOLUTION 
OF 

PCA INDUSTRIES 

Robert H. Winters, Sr., hereby certifies that: 

0 0 6 5 5 5 4 4  rY 
Fn .. eo ;;G- r' 

In lhe Office of the 8eiltlltary ofSiale 
of the Slate of Ci!ltfOmla 

AUG 1 4 2001 

-;J·A. 
BILL JONes:Se&{ra"; Of Stale 

1 .  He is the sole director now in office of PCA INDUSTRIES, a California corporation. 

2. The corporation has beet1 completely wound up. 

3 .  The corporatiO!l'S known debts and liabilities have l)een adequately provided for by their 

assumption by Pacific Coast Alloy, LLC, Whose address is 1818 E. Rosslynn Avenue, 
Fullerton, CA 9283 1 .  

4. The corporation's  known assets have been distriputed to the persons entitled thereto. 
5. A person or corporation assumes the tax liability, if any, of the dissolving corporation as 

security for the issuance of a tax clearance certificate from the Franchise Tax Board and is 

responsible for addHional corporate taxes, if any, that are assessed and that become due 

after the date of the assumption of the tax liability. 

6. The election to dissolve was mado by the vote of all the outstanding shares. 

7. The corporation 4� dissolved. 

I further declare under penalty of perjury under the laws of the State of California that tbe 
matters set forth in this cel'tlficate are true and correct of my own knowledge. 

-
Date: � '-' 1..� L' , 2001 



WINEPA001305

Exhibit C-8  



WINEPA001306

ENTITY NAME : 

PCA INDUSTRIES 

FILE NUMBER : 
FORMATION DATE : 
TYPE : 
JURI SDIC'r!ON: 
STATUS : 

State of Cal iforn ia 
Secretary of State 

CERTIFI CATE OF STATUS 

C 1 9 0 0 3 4 8  
0 1 / 3 1 / 19 9 6  
DOMESTIC CORPORATION 
CALIFORNIA 

· DISSOLVED 

I ,  ALEX PADILLA , S ecretary of S tate of the state of californi a ,  
hereby certify: 

The records of thi s office indicate the en ti ty filed a. Certificate · 
of D i s s olution an August 14 , 2 0 0 1 ,  and the entity ' s  powers , rights 
and privileges have ceased . 

IN WITNESS WHEREOF, I execute thi s certificate 
and affix the Great Seal of the S tate of 
California this day of December 0 9 , 2 0 15 . 

NP·25 (REVOti:W'/5) 

ALEX PADILLA 
Secretary of State 

RKS 
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�,;c·�� 

STt\TE O l' CALIFORNIA 
,\CTING SECRETARY OF S1'ATE 

TONY M I LLER 
1 . 1 �1 1nm LI A B I LITY C O M PA N Y  
A RTICLES OF O RCANIZA TI ON 

�RTANJ' - Read instructioru before com pleting the Cnrm. 

-

111i.s do.:uu\ e nt is pr�cnled ror filing pursu:ml lQ SectiOn (7050 of the C:.�lirot·nia Corpor-atiOnS coo�. 

L11111ted habllity •:ompiWy rumc· 
!.'CA Alloy LLC 

,Eiod """ - • ..,. ·u.c· .. ·� t.i.b�c-r c........,· p.�o ,...-.. �� """ ......., .. 'Lt..c' '1..-.,011;' """' ·c.....-.· .... , W; � Ill ·� . .... ·c. 'l 
Ulest date: on wtnc:h the ti.m.itcd liabilitY company is lo di.s.SOI'-'c: 

December 31 , 2027 
The purpo.e of !he li.amed li.a.bili()' cornpa.ny i.i 10 engage 1a any lawful acl or activicy for wrucb a limited liabihcy 
company nuy be org:uuzed under the Be.vc:r\y-Kit\ea Limilt:d Li<tbility Company AcL 

Erner the name of iruuaJ agent for service of process illld chec� the appropn.atc: pfO'IISion be: low: 

Robert B. Winters , Sr. , which tS 

[ X  I m mctividu.U rcsidmg in Ca!iforrua. Proccc� to Item 5. 

[ I a corporation wbich bas fil ed a cenific.ale pursuant to Sectiou 1 505 of !be California Corporations 
. Code. Sldp Item 5 md proceed <o Item 6 . 

I .  If  me LruUal ageot tor serviCe or proce�s i s  an jndiyidt!al. emc:r a business or residential StreeL address io Califorwa: 
S1rect adrlrcss: 1818 East Rosslynn Avenu� 
Co<)' Fullerton Stale C 1\LIFORNI/\ Ztp Code: 92831 

" n1e l imned habll !ty company will be managed by : (che<k one) 
i J one manager ( I more: !.ha.n om: manager l x  I limhcd liabiliry company members 

7 .  I[  other. m.alters uC h) be included in the <1111clcs o( orgaruz.auon atUch one or more scpar.uc: pages. 

Number of pages atU<hed, if any: N/A 

a h �� hereby dccl.arcd that I am me· person who For S«m�.rr l>l Scacc U:R 
e..�..ecutcd dw. mslrument. which �xecullon as 
t\\y ac.t ilHd d.-:ed. 

l o 1 qq7 3 &tf o.a� 

oil/ 
·!:. 

(fo/ FILED 
Signtl_e of organizer CJ In Ute offite of the SeereWY of Slate of tile State of caJifomia 

John G. Cruz DEC 3 0 1997 
fypc or pnm n"me of organu.er 

December 29 .'ll.. �� o.uc . 1 9  81LLJONES, S retary ol State 
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I ' •n 

OPE!U\TING AGREEMENT 

FOR 

PCA ALLOY LLC 
A CALIFORNIA LIMITED LIAB I LITY COMPANY 

This Operating Agreement is  made as  of December 2 9 , 1 9 9 7 , by 
and among the parties l isted on the s ignature pages hereof , with 
reference to the following facts : 

A .  On December 3 0 ,  1 9 9 7 , Art icles of  Organization for PCA 
A l l oy LLC (the " Company" ) ,  a l imited l iabil ity company under the 
l aws of the State of Cal i fornia , were f iled with the C a l i fornia 
Secretary of Stat e .  

B .  The parties desire to adopt and approve an operating 
a g. ·eement for the Company . 

NOW, THEREFORE , the part ies (hereinafter sometimes 
collectively referred to as the "Members , 11 or individually as the. 
"Member")  by this Agreement set forth the operating agreement for 
the Company under the l aws of the state of Cal ifornia upon the 
terms and subj ect to the conditions of this Agreement . 

ARTICLE I 

DEFINITIONS 

When used in this Agreement , the fallowing terms shal l  have 
the meanings set forth below ( a l l  terms used in this Agreement that 
a re nat defined i n  this Article I shall have the meanings set forth 
elsewhere in this Agreement) : 

1 . 1  "Act" shal l  mean the 
Liabil ity company Act , codified in the 
code , Section 1 7 0 0 0  et seq . , as the same 
to time . 

Beverly-Killea · Limited 
cal ifornia corporations 

may be amended from t ime 

1 .  2 "Affil iate" shall mean any individual , partnership , 
corporation , trust or other entity or a ssociation, directly or 
indirectly,  through one or more intermediarie s ,  contro l l ing , 
controlled by,  or  under common control with the Member . The term 
"control , "  as used i n  the immediately preceding sentence , means , 
with respect t o  a corporation or l imited l iabil ity company the 
right to exerci s e , directly or indirectly , mare than f i fty percent 
( 5 0 % )  of the voting rights attributable to the control led 
corporation or l imited l iability company , and , with respect to any 
individual , partnership , trust , other entity or association , the 
possession , directly or indirectly , o f  the power to direct or cause 

l 
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the direction of the management or policies of the control l ed 
entity . 

1 . 3  "Agreement" shall mean this Operating Agreement , as 
originally executed and as amended from t ime to time . 

1 . 4  ''Articles'' shall mean the Art icles of organization 
for the Company originally f iled with the Cal ifornia Secretary o f  
State and a s  amended from time to time . 

1 . 5  "Bankruptcy" shall mean : ( a )  the filing o f  a n  
appl ication b y  a Member for,  or his or her consent to,  the 
appointment of  a trustee , receiver, or custodian of his or  her 
other asset s ;  (b) the entry of an order for rel ief  with respect t o  
a Member i n  proceedings under the United States Bankruptcy Code , a s  
amended or superseded from time to time ; ( c )  the making b y  a Member 
o f  a general ass ignment for the benefit of creditors ; ( d )  the entry 
of an order,  j udgmen t ,  or decree by any court of competent 
j u ri sd iction appointing a trustee , receiver , or custodian of the 
assets of a Member unless the proceedings and the person appointed 
are dismissed within ninety ( 9 0 )  days ; or ( e )  the failure by a 
Member general ly to pay his  or her debts as the debts become due 
within the meaning of S ection 3 0 J (h)  ( 1 )  o f  the United States 
Bankruptcy Code , as determined by the Bankruptcy Court , or  the 
admiss ion in writing o f  h i s  or her inab i l i ty to pay his or her 
debts as they become due .  

1 .  6 "Capital Account" shal l  mean with respect to any 
Member the capital account which the Company estab l ishes and 
maintains for such Member pursuant to Secti o n  3 . 3 .  

1 .  7 " Capital Contribution" sha l l  mean the total value o f  
cash and fair market value o f  property ( including promissory notes 
or other obl igation to  contribute cash or property) contributed 
andjor s ervices rendered or to be rendered to the Company by 
Members . 

1 .  B " Code " shal l  mean the Internal Revenue Code of 1 9 8 6 ,  
a s  amended from time to t ime , the provi sions o f  succeeding law ,  and 
to  the extent appl icab l e ,  the Regulations . 

1 . 9  ' 'Company'' shall mean PCA A l l oy LLC , a Cal i fornia 
l imited l iabil ity company . 

1 . 10 "Company Minimum Gain" sha l l  have the mean i ng 
a s cr ibed to the term " Partnership Minimum Gain" in the Regulations 
S ection 1 . 704-2 ( d ) . 

1 . 11 " Corporat ions 
Corporations Code , as amended 
o f  succeeding law . 

Code" sha l l  mean the Cal i fornia 
from time to time, and the provisions 

1 . 12 
Member one 
withdrawal , 

" Dissolution Event" shall  mean with respect to any 
or more o f  the following : the death , insanity, 
resignation , expulsion , Bankruptcy , dissolution or 

2 
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'· 

occurrence o f  any other event which terminates the continued 
membership o f  any Member unless the other Members consent to 
continue the business of the Company pursuant to Section 8 , 1 . 

1 . 1 3 '' Distributable Cash" shall mean the amount of cash 
which the Managers deem ava ilable for distribution to the Members , 
taking into account all Company debts,  l iabilities , and obl igations 
of the Company then due and amounts which the Managers deem 
necessary to  p lace into reserves for customary and usual claims 
with respect to the Company' s bus iness . 

1 . 14 ''Economic Interest" shall mean a Member ' s  or 
Economic Interest Owner ' s  share of one or more of the company ' s  Net 
Profits,  Net Losses , and d istributions of the Company ' s  assets 
pursuant to this Agreement and the Act , but shal l  not include any 
other rights o f  a Member , including , without l imitati o n ,  the right 
to vot·e or participate in the management , or except a s  provided in 
Section 1 7 1 0 6  of the Corporations Code, any right to information 
concerning the business and a f fairs of Company . 

1 . 1 5 " Economic Interest owner" shall mean the owner of an 
Economic Interest who is not a Member . 

1 . 16 " Fi scal Year" shall mean the Company ' s  f iscal year , 
which shal l  be the calendar year . 

1 . 17 " Former Member" shal l  have the meaning ascribed to 
it in Section 8 . 1 .  

1 . 18 " Former Member ' s  I nterest" shall have the meaning 
ascribed to  it in Section 8 . 1 . 

1 . 19 "Maiority Inte�" shall mean one or 
Percentage Interests of Members which taken together exceed 
percent ( 5 0 % )  of the aggregate of a l l  Percentage Interests . 

more 
fifty 

1 .  2 0 "Manager" sha l l  mean one or more managers . 
Speci fica l l y ,  "Manager" sha l l  mean Ph ilip Friedrich , Peter Gilbert, 
Tony Rez z ut i ,  Steven P .  Kel ley and Robert H .  Winters , or any other 
persons that succeed any of them i n  that capacity . 

1 .  2 1  "Member" sha l l  mean each Person who ( a )  is  an 
initial s ignatory to this Agreement , has been admitted to the 
Company as  a Member in accordance with the Articles or this 
Agreement or is an assignee who has become a Membe r  i n  accordance 
with Article VII and ( b )  has not resigned,  withdrawn , been expelled 
or,  if other than an individua l ,  dissolved . 

1 .  2 2  "Member Nonrecourse Debt " shall have the meaning 
ascribed to the term " Partner Nonrecourse Debt" i n  Regulat ions 
Section 1 .  7 04 -2 (b)  ( 4 ) . 

1 .  2 3  "Member Nonrecourse Deduct ions" sha l l  mean i terns of 
Company loss , deduction , or Code Section 7 0 5 ( a )  ( 2 )  ( B ) expenditures 
which are attributable to Member Nonrecourse Debt . 

3 
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1 .  24  "Membership Interest " shall  mean a Member ' s  entire 
interest in the Company including the Member ' s  Economic Interest , 
the right to vote on or participate in  the management , and the 
r ight to receive i nformation concerning the business and a f fa irs , 
o f  the company . 

1 .  2 5  " Net Profits" and "Net Losses" shall  mean the 
income , gain , l o s s ,  deductions , and credits of the Company i n  the 
aggregate or separately stated , as appropriate , determined in 
accordance with generally accepted accounting princ ipl es employed 
under the method of accounting at the close of each fiscal year on 
the company ' s  i n formation tax return fi led for federal income tax 
purposes . 

1 .  2 6 "Nonrecourse Liab i l i ty' '  shall have the meaning set 
forth in Regulations Section 1 . 7 5 2 - 1 ( a )  ( 2 ) , 

1 .  27 " Percentage Interest" sha l l  mean the percentage of  
a Member set forth opposite the name of  such Member under the 
column "Member ' s  Percentage Interest" i n  Exhibit A hereto , as such 
percentage may b e  adj usted from t ime to  t ime pursuant to the terms 
of  this Agreement . Percentage Interests shall be determined 
annually,  unless otherwise provided here i n ,  in accordance with the 
relative proportions o f  the Capital Accounts of the Members , 
e ffective as o f  the first day of  the Company ' s  Fiscal Year but with 
a l l  distributions under this Agreement to be deemed to have 
occurred on such day immediately prior to determination of the 
Percentage I nterest of a Member . 

1 .  28  " Person" shall mean an individual ,  general 
partnership , l imited partnership , l imited l i ab i l ity company , 
corporat ion , t rust , estate,  real estate investment trust 
assoc iation or any other entity . 

1 .  2 9  " Regulations" shal l ,  unless the context clearly 
indicates otherwise , mean the regulat ions currently in force as 
f inal or temporary that have been i ssued by the u . s .  Department of 
Treasury pursuant to its authority under the Code . 

1 .  3 0  " Remaining Members" sha l l  have the meaning ascribed 
to it in Section 8 . 1 . 

1 .  3 1  " Tax Matters Partner" sha l l  b e  Robert H .  Winters or 
h i s  or her successor as designated pursuant to Section 9 . 8 .  

ARTICLE I I  

ORGANI ZATIONAL MATTERS 

2 . 1  Format ion . Pursuant to  the Act , the Members have 
formed a Cal ifornia l imited l iability company under the l aws of  the 
State of  Cal i fornia by fil ing the Articles with the Cal i fornia 
S ecretary of S tate and entering into this Agreement . The rights 
and l iabilities o f  the Members sha l l  be determined pursuant to the 

4 



WINEPA001315

Act and this Agreement . To the extent that the rights or  
obl igations of  any Member are different by reason of  any provis i on 
o f  this Agreement than they would be in the absence of  such 
provision,  this Agreement sha l l , to the extent permitted by the 
Act , control . 

2 .  2 Name . The name of the Company shall be 11 PCA Alloy 
LLC . 11 The business o f  the Company may be conducted under that name 
o r ,  upon compliance with appl icable laws , any other name that the 
Managers deem appropriate or advisable , The Managers shall f i l e  
any fict itious name certificates and s imilar f i l ings , and any 
amendments theret o ,  that the . Managers cons ider appropriate or 
adv isable .  

2 . 3  Term . The term of this Agreement shal l  be 
co-terminus with the period of duration of the company provided in  
the Articles , unless extended or sooner terminated as  hereinafter 
provided . 

2 . 4 O ffice and Agent . The company shall continuously 
maintain an office and registered agent in  the State of Cal i fornia 
as required by the Act .  The principal office of the Company sha l l  
be a s  the Managers may determine . The company a l so may have such 
offices , anywhere within and without the state of Cal i fornia , a s  
the Managers from t ime t o  time may determine , o r  the business o f  
the Company may requ ire . The registered agent shall be a s  stated 
in the Articles or as otherwise determined by the Managers . 

2 . 5  
respective 
on Exhibit 

Addresses of the Members and the Managers . 
addresses o f  the Members and the Managers are s et 
A .  

The 
forth 

2 . 6  Purpose of  Company. The purpose of  the company i s  
t o  engage i n  any l awful activity for which a l imited l iabil ity 
company may be organized under the Act . Notwithstanding the 
foregoing , without the consent of the Members , the Company shal l  
not engage i n  any business other than the following : 

A .  the business of manufacture and sale o f  custom 
a l l uminum wheels and rel ated matters ; 

B .  the purchase o f  any real or personal property , ·  
make any investment , and engage i n  any j o int venture , general 
partnership, l imited partnership , or other bus iness activity 
proposed by the Managers and not prohib ited by l aw or this  
Agreement ; and 

c .  such other activities di rectly related to the 
foregoing business as may be necessary , adv isable , or appropriate,  
in the reasonable opin ion of  the Managers to further the foregoing 
business . 

5 
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AR'l'ICLE I I I  

CAPI'l'AL CONTRIBUTIONS 

3 , 1  Initial Capital  Contributions . Each Member shall 
contribute such amount as is set forth on Exhibit A as  his or her 
initial Capital Contribut i o n ,  which Exhibit A shal l  be revised to 
reflect any additional contributions contributed in accordance with 
section 3 . 2 .  

3 . 2  Additional Capital Contribut ions . No Member shall 
be required t o  make any additional Capital Contributi ons . To the 
extent unanimously approved by the Managers and Members who hold a 
Maj ority I n terest , from time t o  time , the Members may be permitted 
to make additional Capital contributions if and to the extent they 
so desire , and if the Managers determine that such additional 
Capi ta·l Contributions are necessary or appropriate for the conduct 
of the Company ' s  business , including without l imitation , expans ion 
or divers i f ication . In that event , the Members shall have the 
opportunity ,  but not the obl igation , to part icipate in such 
additional Capital Contributions on a pro rata basis in accordance 
with their Percentage Interests . Immediately f o l l owing such 
Capital Contributions , the Percentage Interests sha l l  be adjusted 
by the Managers to reflect the new relative proportions of the 
Capital Accounts of the Members . 

3 . 3  Capital Accounts .  The company shal l  establ ish an 
individual Capital Account for each Member . The Company shall 
determine and maintain each Capital Account in accordance with 
Regulations S ection 1 . 7 04 - 1 ( b )  ( 2 )  ( iv ) . I f  a Member transfers all  
or  a part o f  h i s  or  her Membership Interest in accordance with this 
Agreement , such Member ' s  Capital Account attributabl e  to the 
transferred Membership Interest shall  carry over to the new owner 
of such Membership· Interest pursuant to Regulat ions Section 
1 . 7 0 4 - 1 (b )  ( 2 )  ( iv)  ( 1 ) . 

3 . 4  No Interest . No Member shall be entitled to receive 
any interest on his or her Cap ital Contribut ions . 

3 .  5 Fai lure to Make Contributions . I f  a Member does not 
timely contri bute capital when required , that Member shal l  be in 
default under this Agreement . I n  such event , the Managers shall 
send the d e faulting Member written notice of such default , giving 
him or her fourteen ( 1 4 )  days from the date such notice is given to 
contribute the entire amount of his or her required cap ital 
contribut i o n . I f  the default ing Member does not contribute his or 
her required capital to the Company within said fourteen ( 14 ) -day 
period , the Managers or those non-defaulting Members who hold a 
maj ority of  the Percentage Interests held by a l l  non-defaulting 
Members may e lect any one or more of  the fol lowing remedie s :  

A .  The non-defaulting Members may advance funds to 
the Company to cover those amounts which the de faulting Member 
fails to contribute . Amounts which a non-defaul ti ng Member so 
advances o n  behal f of the defaulting Member shall  become a loan due 
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and owing from the defaulting Member to such non�defaulting Member 
and bear interest at the rate of ten percent ( 1 0 % )  per annum, 
payable monthl y .  All cash distributions otherwise distributable to 
the defaulting Member under this Agreement shall instead be paid to 
the non�defaulting Members making such advances until such advances 
and interest thereon are paid in full . In any event, any such 
advances shal l  be evidenced by a promi ssory note in the form of  
Exhibit B and be due and payable by the defaulting Member one ( 1 )  
year from the date that such advance was made.  Any amounts repaid 
shal l first be appl ied to interest and thereafter to principal . 
E f fective upon a Member becoming a defaulting Member , each Member 
grants to the nondefaulting Members who advance funds under this 
Section 3 . 5A a security interest in h i s  or her Economic I nterest to 
secure his or her obligation to repay such advances and agrees to 
execute and del iver a promissory note as described herein together 
with a security agreement in the form o f  Exhibit C and such UCC-1 
financing statements and ass ignments of certif icates of membership 
( o r  other documents of transfer) as such non�defaulting Members may 
reasonably request . 

B .  The Percentage I nt erests shall be adj usted , in 
which event each Member ' s  Percentage I nterest sha ll be a fraction, 
the numerator of which represents the amount of such Member ' s  
Capital Account and the denominator o f  which represents the sum of 
all Members ' capital Accounts . 

c .  The non-defaulting Members who hold a maj ority 
of the Percentage Interests held by a l l  non-defaulting Members may 
dissolve the Company , in which event the Company shall be wound-up , 
l i quidated and terminated pursuant to Article X .  

D .  The company o r  the non-defaulting Members may 
purchase the default ing Member ' s  entire Membership Interest in 
accordance with the same terms and conditions as those s et forth in 
Art icle VIII  except that the purchase price shal l be an amount 
equal to eighty percent ( 8 0 % )  of the purchase price determined in 
accordance with S ection 8 . 3 .  

E .  The defaulting Members shal l  have no  right to 
receive any d i st ribut ions from the Company until the non-de faulting 
Members have first received distribut ions in an amount equal to  the 
additional capital contributed by each non-defaulting Member to the 
Company plus a cumulative , non-compounded return thereon at the 
rate of ten percent ( 1 0 % )  per annum . 

F ,  The defaulting Member shall  lose h i s  or her 
voting and approv a l  rights under the Act , the Art icles and this 
Agreement unt i l  such time as the defaulting Member cures the 
default.  

G .  The defaulting Member shall lose h i s  or her 
abil ity (whether a s  a Member or a Manager )  to actively partic ipate 
in the management and operations of the Company unt i l  such t ime as 
the defaulting Member cures the default . 

7 
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H. I f  the defaulting Member does not make a 
required cont ribut ion o f  property or services , the Company may 
require the defaulting Member to contribute cash equal to that 
portion of the fair market value of the contribution that has not 
been made . Thi s  remedy is in addition to,  and not in lieu of any 
other rights , including the right to specific performance, the 
remedies l i sted above in this S ection 3 . 5 ,  or any other rights o f  
the Company o r  its Members under appl icable law .  

Each Member acknowledges and agrees that the remedies 
described in this Section 3 . 5  bear a reasonable relationship to the 
damages which the Members estimate may be suffered by the Company 
and the non-defaulting Members by reason of the failure o f  a 
de faulting Member to  make an additional Capital Contribution and 
the election of any or all of the above described remedies is not 
unreasonable under the circumstances existing as of the date 
hereo f .  

The election o f  the Managers or  non-defaulting Members , as 
appl icable ,  to pursue any remedy provided in  this Section 3 . 5  shall 
not be a waiver or l imitation of  the right to pursue an additional 
or different remedy ava ilable hereunder or of  law or equity with 
respect to any subsequent default.  

ARTICLE I V  

MEMBERS 

4 . 1  Limited Liabil ity. Except as required under the Act 
or as expressly set forth in this Agreement , no Member sha l l  be 
personally l iable for any debt , obl igation,  or liabil ity of the 
Company , whether that l iabil ity or obligation arises in contract , 
tort , or otherw i s e . 

· 

4 . 2  Admission of Additional Members . The Managers , with 
the approval o f  the Members , may admit to the Company add i tional 
Members . Any additional Members sha l l  obtain Membership I nterests 
and will part ic ipate in the management , Net Profits , Net Losses , 
and distribut ions of the Company on such terms as are determined by 
the Managers and approved by the Members . Notwithstanding the 
foregoing , substi tute members may only be admitted in accordance 
with Article VII .  

4 . 3  Withd rawals or Res ignations . Any Member who is 
under a n  obligation to render services to the Company may withdraw 
or resign as a Member at any time upon 1 2 0  days prior written 
notice to the Company , without pre j udice to the rights , if any , of 
the Company or  the other Members under any contract to which the 
withdrawing Member i s  a party . Such Member ' s  Membership I nterest 
shall be subject to purchase the sale as provided in S ect ion 8 . 2 .  
No other Member may withdraw or resign from the Company . 

4 . 4  Termination of  Membership Interest . Upon the 
transfer of a Member ' s  Membership I nterest in violation o f  this 
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Agreement , the occurrence o f  a Dissolution Event as to such Member 
which does not result in the dissolution of the Company or the 
withdrawal of , a Member in accordance with Section 4 . 3 ,  the 
Membership Interest of a Member shall  be terminated by the Managers 
or such Membership Interest shall  be purchased by the Company or 
remaining Members as provided herein . Each Member acknowledges and 
agrees that such termination or purchase of a Membership Interest 
upon the occurrence of any of the foregoing events is not 
unreasonable under the c i rcumstances existing as of the date 
hereof . 

4 . 5 Transact ions w ith the Company . Subj ect to any 
l imitations set forth in this Agreement and with the prior approval 
of  the Managers after full disclosure of the Member ' s  involvement , 
a Member may l end money to and transact other bus iness with the 
Company . Subj ect to other appl icable law , such Member has the same 
rights and obl igations with respect thereto as a Person who is not 
a Member .  

4 .  6 Remuneration to Hembers . Except a s  otherwise 
authorized i n ,  or pursuant to , this Agreement 1 no Member is 
entitled to remuneration for acting in the Company business ,  
subj ect to the entitlement o f  Managers o r  Members winding up the 
affairs of the Company to reasonable compensat ion pursuant to 
section 1 0 . 3 .  

4 .  7 Members Are Not Agents .  Pursuant to section 5 .  1 and 
the Articles , the management o f  the company is vested in the 
Managers . No Member , acting solely in the capacity o f  a Member , is  
an agent of  the Company nor can any Member in  such capacity bind 
nor execute any instrument on behal f of the Company . 

4 .  8 Voting Rights . Except as expressly provided in this 
Agreement or the Article s ,  Members shall have no vot ing,  approval 
or consent rights . Members shall have the right to approve or 
disapprove matters as spec if ically stated in this Agreement , 
including the fol lowing : 

A .  Unanimous Approval . The following matters 
sha l l  require the unanimous vote , approval or consent of all  
Members who are not the subj ect o f  a Dissolut ion Event or  an  
ass ignor o f  a Membership I nterest: 

( i )  A decis ion to continue the business of the 
Company after the occurrence of a Dissolution Event . 

( i i )  
transfer o f  a Membership 
a Member of the Company . 

Except as provided in  S ection 7 .  4 ,  the 
Interest and admission of the ass ignee as  

( i i i )  Any amendment of the Art icles or this 
Agreement . 
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( iv )  A decision to compromise the obligat ion o f  
a Member to make a Capital Contribution or return money or property 
paid or distributed in viol ation of the Act . 

B .  Approval by Members Hold ing a Maj ority 
Interest . Except as set forth in Section 5 . 3 8 in all other matters 
in which a vote, approval or consent of the Members is requ ired , a 
vote , consent or approval o f  Members holding a Maj ority Interest 
( o r ,  in instances in which there are defaulting Members , non
defaulting Members who hold a maj ority o f  the Percentage Interests 
held by all  non-default ing Members) shall be suffic ient to 
authori z e  or approve such act . 

4 . 9  Meetings o f  Members . 

A .  Date , Time and Place of Meetings o f  Members; 
S ecretary. Meetings of Members may be held at such date , time and 
place within or without the State of Ca l ifornia as the Managers may 
fix from time to t ime , or i f  there are two or more Managers and 
they are unable to agree to such time and pl ace , Members holding a 
Maj ority I nterest shall determine the time and place . No annual or 
regular meetings o f  Members is required . At any Members ' meeting , 
the Managers sha l l  appoint a person to preside at the meeting and 
a person to act as secretary of the meeting . The secretary o f  the 
meeting shal l prepare minutes of the meeting which shall be placed 
i n  the minute books of the Company . 

B .  Power to Call Meetings . Unless otherwise 
prescribed by the Act or by the Article s ,  meetings of the Members 
may be called by any Manager , or upon written demand o f  Members 
holding more than ten percent ( 10 % )  o f  the Percentage Interests for 
the purpose of address ing any matters on which the Members may 
vot e .  

C .  Notice o f  Meeting. Written notice of a meeting 
of Members sha l l  be sent or otherwise g iven to each Member in 
accordance with S ection 4 . 9 0 not less than ten ( 1 0 )  nor more than 
s ixty ( 6 0 )  days before the date of the meeting . The notice shall 
specify the place , date and hour of the meeting and the general 
nature of the bus iness to be transacted . No other business may be 
transacted at th is meet ing . Upon written request to a Manager by 
any person entitled to call a meeting o f  Members , the Managers 
shall immediately cause notice to be given to the Members entitled 
to vote that a meeting w i l l  be held at a time requested by the 
person cal l ing the meet ing , not less than ten ( 10 )  days nor more 
than sixty ( 60 )  days a fter the receipt o f  the request . I f  the 
notice i s  not given within twenty ( 2 0 )  days after the receipt of 
the request , the person ent itled to call the meeting may give the 
notice . 

D .  Manner o f  G iving Notice;  Affidavit of Notice.  
Notice of any meeting of Members shal l  be given e ither personally 
or by f irst-class mail or telegraphic or other written 
communication , charges prepa id , addressed to the Member at the 
address o f  that Member appearing on the books o f  the Company or 
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given by the Member to the Company for the purpose o f  notice . I f  
n o  such address appears on the Company ' s  books or is given , notice 
s h a l l  be deemed to have been given if sent to that Member by first
c l a s s  mail or telegraphic or other written communication to the 
Company ' s  princ ipal executive of fice , or if published at least once 
in a newspaper of general c i rculation in the county where that 
o f fice is located . Notice shall b e  deemed to have been given at 
the t ime when del ivered persona l l y  or deposited in the mail or sent 
by tel egram or other means of written commun ication . 

I f  any notice addressed to a Member at the address 
of that Member appearing on the .books of the company is returned to 
the Company by the United States Postal Service marked to indicate 
that the United States Postal Service is unable to del iver the 
notice to the Member at that addres s ,  all future notices or reports 
shall be deemed to have been duly g iven without further mail ing i f  
these ·shall b e  ava ilable t o  the Member o n  written demand o f  the 
Member at the principal executive o f f i ce of the Company for a 
period o f  one year from the date o f  the giving of the notice , 

An a f f idavit o f  the mail ing or other means o f  giving 
any notice of any meeting sha l l  b e  executed by the Manager o r  any 
secretary , a s s istant secretary , or any transfer agent of the 
Company giving the notice , and sha l l  be f i l ed and mainta ined i n  the 
m inute book of the Company . 

E .  Va l id ity o f  Act ion . Any action approved at a 
meeting , other than by unanimous approval o f  those enti t l ed to 
vot e ,  sha l l  be v a l i d  only if the general nature of the proposal so 
approved was stated in the notice of meeting or i n  , any written 
wa iver of notice . 

F .  Quorum . The presence i n  person o r  by proxy of 
the holders o f  a Maj ority Interest shall constitute a quorum at a 
meeting o f  Members . The Members present at a duly c a l l ed or held 
meeting at which a quorum is present may continue to do bus i ness 
until adj o urnment , notwithstanding the loss of a quorum, if any 
action taken a fter loss o f  a quorum ( other than adj ournment) is 
approved by at l east Members h o l d i ng a Maj o rity Interest . 

G .  Adjourned Meet ing; Notice . Any Members ' 
meeting , whether or not a quorum i s  present , may be adj ourned from 
t ime to time by the vote o f  the maj o rity of the Membership 
Interests represented at that meet i ng ,  e i ther i n  person or by 
proxy , but i n  the absence of a quorum, no other business may be 
transacted at that meeting , except as provided i n  s ection 4 . 9 F .  
When any meeting o f  Members i s  adj ourned t o  another t ime o r  p l ace , 
notice need not b e  given of the adj ourned meeting i f  the t ime and 
p lace are announced at a meeting at which the adj ournment i s  taken , 
unl ess a new record date for the adj ourned meeting i s  subsequently 
fixed , or unless the adj ournment is for more than forty- f ive ( 4 5 )  
days from the date set for the original meeting , i n  which case the 
Managers sha l l  set a new record date . At any adj ourned meeting the 
Company may transact any bus i ness which might have been trans acted 
at the original meeting . 
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H .  Waiver o f  Notice or Consent . The actions taken 
at any meeting of Members however c a l l ed and noticed, and wherever 
hel d ,  have the same val idity as if taken at a meeting duly held 
after regular call and notice , i f  a quorum is present either i n  
person or b y  proxy , and i f ,  either be fore or after the meeting ,  
each o f  the Members entitled to vot e ,  who was not present i n  person 
or b y  proxy , s igns a written waiver of notice or consents to the 
h o l d i ng of the meeting or approves the m inutes of the meeting . A l l  
such waivers , consents or approvals sha l l  be f i l ed with the Company 
records or made a part of the minutes of the meeting . 

Attendance o f  a person at a meeting shal l const itute 
a waiver of notice of that meet ing , except when the person obj ects , 
at the beginning o f  the meeting , to the transaction of any business 
because the meeting is not lawfully ca l l ed or convened , and except 
that attendance at a meeting is not a waiver of any right to obj ect 
to the·· cons iderat ion o f  matters not included in the notice o f  the 
mee t i ng i f  that obj ection is expre s s l y  made at the meeting . 
Neither the business to be transacted nor the purpose o f  any 
meet i ng of Membe r s  need be speci f i ed in any written waiver of 
notice except as provided in Section 4 . 9E .  

I .  Action by written Consent Without a Meeting .  
Any action that may b e  taken at a meeting o f  Members may be taken 
without a meeti ng , i f  a consent in writing setting forth the action 
so taken , is s igned and del ivered to the Company within s ixty ( 6 0 )  
days o f  the record date for that action by Members having not l es s  
than t h e  min imum number o f  votes that would b e  necessary to 
autho r i z e  or take that act ion at a meeting at which a l l  Members 
e nt i t l ed to vote on that act i on at a meeting were present and 
voted . A l l  such consents sha l l  be f i l ed with the Managers or the 
secretary , i f  any , of the Company and s ha l l  be maintained in the 
Company records . Any Member giving a written consent , or the 
Member ' s  proxy h o l ders , may revoke the consent by a writ ing 
received by the Managers or secretary , if any , o f the Company 
before written consents of the number of votes required to 
authori z e  the proposed action have been f il ed .  

Un less the consents o f  a l l  Members entitled t o  vote 
have been sol ic ited i n  wr it ing , ( i )  not i ce of any Member approval 
of an amendment to the Art icles or th i s  Agreement , a dissolution of 
the Company , or a merger of the Compa ny , w ithout a meeting by less 
than unanimous written consent , shal l be g iven at least ten ( 1 0 )  
days before the consummation o f  the a ct i on authorized b y  such 
approva l ,  and ( i i )  prompt notice sha l l  be given of the taking o f  
any other action approved b y  Members without a meeting b y  l e s s  than 
unanimous written consent, to those Members entitled to vote who 
have not consented i n  wr iting . 

J .  Telephonic Pa rticipation by Member at Meetings . 
Members may par t i c ipate i n  any Members ' meet i ng through the use of 
any means o f  conference telephones or s im ilar communi cations 
equipment as · l ong a s  a l l  Members participating can hear one 
another . A Member s o  part icipating is deemed to be present in 
person at the meet i ng .  
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K .  Record Date . In order that the Company may 
determine the Members of record entitled to notices o f  any meeting 
or to v ot.e , or entitled to rece ive any distribution or to exercise 
any r ights in respect of any d i stribution or to exerc ise any rights 
in respect of any other l awful act i o n ,  a Manager ,  or Members 
representing more than ten percent ( 1 0 % )  o f  the Percentage 
Interests may fix , in advance , a record date , that i s  not more than 
s ixty ( 6 0 )  days nor less than ten ( 1 0 )  days prior to the date of 
the meeting and not more than s ixty ( 6 0 )  days prior to any other 
action . I f  no record date i s  fixed : 

( i )  The record date for determining Members 
entitled to not ice of or to vote at a meeting o f  Members shal l  be 
at the c l o s e  of business on the business day next preceding the day 
on which notice is given o r ,  i f  notice is waived , at the c l ose of 
bus iness on the business day next preceding the day on which the 
meeting is hel d .  

( i i )  The record date for determining Members 
entitled to give consent to Company action i n  writ ing without a 
meeting sha l l  be the day on which the f i rst written consent is 
given . 

( i i i )  The record date for determining Members 
for any other purpose sha l l  be at the close of business on the day 
on which the Managers adopt the resolution rel ating thereto, or the 
6 0 th day p r i o r  to the date of the other action , wh ichever is l ater . 

( iv) The determination o f  Members of record 
ent itled to notice o f  or to vote at a meet ing of Members sha l l  
apply to any adj ournment o f  the meeting u n l e s s  a Manager o r  the 
Members who c a l l ed the meeting fix a new record date for the 
adj ourned meeting , but the Manager or the Members who cal led the 
meeting sha l l  f i x  a new record date if the meeting is adj ourned for 
more than 4 5  days from the date set for the o r i g i n a l  meeting . 

L .  Prox i e s . Every Member ent i t l ed to vote for 
Managers or on any other matter sha l l  have the right to do so 
e ither in person or by one or more agents author i z e d  by a written 
proxy s igned by the person and f i led with the Managers or 
secretary , i f  any, of the Company . A proxy sha l l  be deemed s igned 
i f  the Member ' s  name i s  p l aced on the proxy ( whether by manual 
s ignature , typewriting , tel egraphic transm i s s i on , el ectronic 
transmi ssion or otherw i s e )  by the Member or the Member ' s  attorney 
in fact . A proxy may be transmitted by an oral telephonic 
transmi ssion i f  it is submitted with information from which it may 
be determined that the proxy was author i z ed by the Member or the 
Memb er ' s  attorney in fact . A validly executed proxy which does not 
state that it is irrevocable sha l l  continue in fu l l  force and 
e f fect unless ( i )  revoked by the person execut i ng i t ,  before the 
vote pursuant to that proxy , by a writing del ivered to the Company 
stating that the proxy i s  revoked , or by a subs equent proxy 
executed b y ,  or attendance at the meeting and vot i ng in person by, 
the person executing the proxy ; or ( i i )  written notice of the death 
or incapacity of the maker of that proxy is received by the Company 
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before the vote pursuant to that proxy is counted ; provided, 
however , that no proxy sha l l  be val id after the expiration of 
e l even ( 1 1 )  months from the date of the proxy, unless otherwise 
provided in the proxy . The revocabil ity of a proxy that states on 
its face that it is irrevocable sha l l  be governed by the provisions 
of Corporations Code Sections 7 0 5 ( e )  and 7 0 5 ( f ) , 

4 . 1 0 Cert i f icate of Membership Interest . 

A .  Certificate . A Membership I nterest may be 
represented by a cert i f icate of membersh ip . The exact contents of 
a cert i f i cate of membership may be determined by action o f  the 
Managers but sha l l  be i s sued substantially in conformity with the 
f o l l owing requirements . The cert i f icates of membership shall be 
respect ive l y  numbered s er i a l l y ,  a s  they are issued , sha l l  be 
impressed with the Company seal or a facs imile thereof , if any , and 
shal l -be s i gned by the Managers or o f f i cers of the Company . Each 
cert i f i cate o f  membership shall state the name of the Company , the 
fact that the Company is organ ized under the laws of the State of 
Cal i fornia a s  a l imited l i a b i l i ty compa ny , the name of the person 
to whom issue d ,  the date of i ssue , and the Percentage Interests 
represented thereby . A statement o f  the designat ions , preferences , 
qua l i f icati ons , l imitation s ,  restrict ions , and spe c i a l  or relative 
rights of the Membership Interest , if any , shal l be set forth in 
fu l l  or summar i z ed on the face or back of the cert i f icates which 
the Company shall is sue , or in l i eu thereo f ,  the cert i f i cate may 
set forth that such a statement or summary w i l l  be furnished to any 
holder o f  a Membership Interest upon request without charge . Each 
certif icate o f  membership sha l l  be otherwise in such form as may be 
determined b y  the Managers . 

B .  Cance l l ation of cert i fi cate . A l l  cert i ficates 
of membersh ip surrendered to the Company for transfer shall be 
cance l l ed and no new cert i f i cates of membership sha l l  be i s sued i n  
l ieu thereof u n t i l  the former cert i f icates for a l ike number o f  
Membership Interests sha l l  have been surrendered and canc e l l ed ,  
except a s  herein provided with respect to lost , stolen , or 
destroyed cert i f icate s . 

C .  Repl acement of Lost . stolen , or Destroyed 
Cert i f i ca·te . Any Member c l a iming that h i s  or her certif icate of 
membership is l o s t ,  stolen , or destroyed may make a n  a f f idavit or 
aff irmation of that fact and request a new cert i f icate . Upon the 
giving of a s at i s factory indemnity to the Company a s  reasonably as 
required by the Managers , a new cert i f icate may be i s sued of the 
same tenor and representing the same Percentage I nterest of 
membership a s  was represented by the cert i f icate a l l eged to be 
l o s t ,  stol e n ,  or destroyed . 

14 



WINEPA001325

ARTICLES V 

MANAGEMENT AND CONTROL OF THE COMPANY 

5 . 1  Management of the Company by Managers . 

A .  Exc lus ive Management by Managers .  The 
busine s s , property and a f fairs of the company shall be managed 
exclus ively by the Managers . Except for s ituations in which the 
approval of the Memb e rs is expressly requi red by the Art i c l e s  o r  
th i s  Agreement , t h e  Managers sha l l  have fu l l ,  complete and 
exclusive authority, powe r ,  and discretion to manage and control 
the busines s , property and a f fairs of the Company , to make a l l  
decis ions regarding those matters and t o  perform any and a l l  other 
acts or activi t i e s  customary or incident to the management of the 
Company ' s  bus iness , property and a f fairs . Robert H .  Winters sha l l  
b e  designated a s  the Chief Operating Of ficer o f  the Company . 

B .  Agency Authority of Managers . Subj ect to 
Section 5 . 3 B :  

Any Manage r ,  acting alone , is authorized to endorse 
checks , drafts , and other evidences of indebtedness made payab l e  to 
the order of the Company , but only for the purpose of depos i t  into 
the Company ' s  accounts . Al l checks , drafts , and other instruments 
obl igating the Company to pay money , may be s igned by any one 
Manager , acting a l o n e .  Only manager , Robert H .  Winter s , i s  
authorized to s ign contracts and obl igations o n  beha l f  o f  the 
company . 

c .  Meet ings o f  Managers . Meetings of the Managers 
may be cal l ed by any Manager or by the chairperson , presiden t ,  any 
v ice president or the secretary . Al l meetings shall be held upon 
four ( 4 )  days notice by m a i l  or forty - e ight ( 4 8 )  hours notice 
del ivered personally o r  by telephone , telegraph or facsimi l e .  A 
notice need not spec i fy the purpose of any meet ing . Notice of a 
meeting need not b e  g iven to any Manager who s igns a waiver o f  
notice o r  a consent t o  hold ing the meeting o r  an approval o f  the 
minutes thereo f ,  whether before or a fter the meeting , or who 
attends the meeting without prote st ing , prior to its commencement, 
the l aclc of notice to such Manager . All such waivers , consents and 
approvals shall be f i l ed with the Company records or made a part of 
the minutes o f  the meeting . A maj ority o f  the Managers present , 
whether or not a quorum is present , may adj ourn any meet i ng to 
another time and place . I f  the meeting i s  adj ourned for more than 
twenty-four ( 2 4 )  hours , notice of any adj ournment s h a l l  be given 
prior to the time o f  the adj ourned meeting to the Managers who are 
not present at the time of the adj ournment . Meetings o f  the 
Managers may b e  held at any p l a ce within or without the State o f  
cal i fornia which h a s  been desi gnated i n  the not ice of the meeting 
o r  at such p l a c e  as may be approved by the Managers . Managers may 
participate i n  a meeting through use o f  conference telephone or 
s imilar commun ications equipment , so long as a l l  Managers 
participating in such meeting can hear one another . Partic ipat ion 
in a meeting in such manner constitutes a presence in person at 
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such meeting . A ma j ority o f  the authorized number o f  Managers 
const itutes a quorum o f  the Managers for the transaction o f  
busines s .  Except to the extent that this Agreement expressly 
requires the approval of a l l  Managers , every · act or dec i s i on done 
or made by a maj ority of the Managers present at a meeting duly 
held a t  which a quorum is present is the act of the Managers . A 
meeting a t  which a quorum i s  .ini t i a l l y  present may cont i nue t o  
transact business notwithstanding the withdrawal of Managers , i f  
any action taken i s  approved by at least a maj ority o f  the required 
quorum for such meeting . The prov i s ions of this Section 5 .  lC apply 
a l s o  to committees of the Managers and actions taken by such 
committees . 

Any action required or permitted to be taken by the 
Managers may be taken by the Managers without a meet ing , if a 
maj ority o f  the Managers individu a l l y  or coll ectively consent i n  
writ ing t o  such action . Such action b y  written consent shall have 
the same force and e f fect as a maj ority vote o f  such Managers . 

The prov i s ions o f  this S ection 5 . 1 C govern meetings 
of the Managers i f  the Managers elect , i n  their discretion , to hold 
meetings . However , nothing in this Section 5 .  l C  or in this 
Agreement i s  intended to requ i re that meetings of Managers be held ,  
i t  being the intent o f  the Members that meetings o f  Managers are 
not required . 

5 . 2  E l ect i on o f  Managers . 

A .  Number . Term , and Qua l i f ications . The Company 
s ha l l  initial l y  have five ( 5 )  Managers . The number of Managers o f  
the company sha l l  b e  fixed from t ime to time by the a ff i rmative 
vote or written cons ent of Members holding a Maj o rity I nteres t ,  
provided that i n  n o  instance shall there be less than one Manager 
and provided further that if the number of Managers is reduced from 
more than one to one , the Articles sha l l  be amended to so state , 
and i f  the number of Managers is increased to more than o n e ,  the 
Art icles sha l l  b e  amended to delete the statement that the Company 
has only one Manage r .  Unless he or she resigns or i s  removed , each 
Manager sha l l  hold o f f ice until a successor sha l l  have been e lected 
and qua l i f i ed .  Managers sha l l  be el ected by the a f f i rmative vote 
or written consent of Members holding a Ma j ority Intere st . A 
Manager need not be a Member , an individua l ,  a res ident o f  the 
State of Cal i fo rn i a , or a c i t i zen of the United state s .  

B .  Res ignation . Any Manager may resign at any 
· t ime by giving written notice to the Members and rema i n i ng Managers 
without prej udice to the rights , if any ,  of the Company under any 
contract to which the Manager is a party . The res ignation o f  any 
Manager s ha l l  take ef fect upon receipt of that notice or at such 
later t ime as sha l l  be speci fied in the notice ; and , unless 
otherwise specif ied in the not i c e ,  the acceptance of the 
resignation s ha l l  not be necessary to make it e f fective . The 
res ignation of a Manager who is also a Member shall not a f fect the 
Manage r ' s  r i ghts as a Member and sha l l  not constitute a withdrawal 
o f  a Member . 
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c .  Removal . A l l  or any lesser number of Managers 
may b e  removed a t  any time , with or without cause , by the 
a f f i rmative vote o f  Members holding a Maj ority Interest at a 
meeting cal led expressly for that purpose , or by the written 
consent of the Members holding a Maj ority Interest . Any removal 
s ha l l  be without pre j ud ice to the rights , if a ny ,  of the Manager 
under any empl oyment contract and , if the Manager is a l s o  a Member , 
s ha l l  not a f fect the Manager ' s  rights as a Member or constitute a 
withdrawa l  of a Memb e r .  

A Manager a l s o  may b e  removed b y  the a f f i rmat ive 
vote or written consent of a maj ority cf the remaining Managers i f  
such Manager becomes incapab l e  o f  ful f i l l ing h i s  or her obl igations 
under th i s  Agreement because of inj ury or physical or mental 
i l l ness and such incapacity sha l l  exist for th irty ( 3 0 )  working 
days in the aggregate during any consecutive s i x  ( 6 )  month period . 

D .  vacanc ies . Any vacancy occurring for any 
reason in the number of Managers may be f i l l ed by the a f f i rmative 
vote or written consent of Members holding a Maj ority Interest . 

5 . 3  Powers o f  Managers . 

A .  Powers o f  Managers . Without l imiting the 
generality of Section 5 . 1 , but subj ect to Section 5 . 3 B and to the 
express l im i tat ions set forth elsewhere in this Agreement , the 
Managers s h a l l  have a l l  necessary powers to manage and carry out 
the purposes , busine s s , property , and a ffairs o f  the Company , 
including , without l imitation , the power to exercise on beha l f  and 
in ·the name of the Company a l l  of the powers described i n  
corporations Code Section 1 7 0 0 3 . 

B .  Limitations on Power o f  Managers . Notwith
standing any other prov i s i ons of th is Agreement , only manager , 
Robert H .  Winters , may contract on behal f o f  the Company for a debt 
or l i ab i l ity . Add i t i ona l l y ,  the Hanagers sha l l  not have authority 
hereunder to cause the Company to engage i n  the fol lowing 
transactions without f i rst obtaining the a f f i rmative vote or 
written consent of a Maj or ity Interest ( or such greater Percentage 
Interests set forth below )  of the Members : 

( i )  'l'he s a l e ,  exchange or other dispos i t i on o f  
a l l , or substant i a l l y  a l l ,  of the Company ' s  assets occurring a s  
part of a s i ngle transaction o r  plan , or i n  mul t iple transactions 
over a 12 month period , except in the orderly l iqu idat i on and 
wind ing up of the business of the Company upon its dul y  authorized 
d i ssolut i on , shall require the a f f irmative vote or written consent 
of Members holding at l east seventy- five percent ( 7 5 % ) in 
Percentage Interes ts . 

( i i )  The merger of the Compa.ny with another 
l imited l iab i l ity company or l imited partnership shall require the 
a f f i rmative vote or written consent of Members holding at l east 
seventy- f ive percent ( 7 5 % )  i n  Percentage Interests ; provided i n  no 
event sha l l  a Member b e  required to become a general partner in a 
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merger with a l imited partnership without his express written 
consent or unless the agreement of merger provides each Member with 
the dissenter ' s  r ights described in the Act . 

( i i i )  The merger of the Company with a 
corporation or a general partnership or other Person shall requ ire 
the affirmative vote or written consent of all  Members . 

Members . 
( iv )  The establ ishment of  d i fferent c l asses of  

(v)  An a lteration of the primary purpose of  
the Company as set forth in Section 2 . 3 .  

( v i )  Transactions between the Company and one 
or more of the Managers or one or mare of any Manager ' s  Affi l i ates , 
or transactions in  which one or more Managers , or one o r  more of 
any Manager ' s  Affil iate s ,  has  a rr.aterial financ ial interest . 

( v i i )  Without l imiting subsect ion ( v i ) , the 
lending of money by the Company to any Manager , Member , or officer . 

( v i i i )  Any act which would make it impossible to 
carry on the ordinary bus iness of the Company . 

Company . 

Agreement 
Members . 

as 

( ix )  The confession of  a j udgment against the 

( x )  
requ iring 

Any other transaction described in thi s  
the vote , consent , o r  approval of  the 

5 . 4  Members Have No Managerial Authority. The Members 
sha l l  have no power to participate in the management o f  the Company 
except as expressly authorized by this Agreement or the Articles 
and except as expressly required by the Act . Unless expressly and 
duly authorized in writing to do so by a Manager or Managers , no 
Member sha l l  have any power or authority to b ind or act on behal f  
of  the Company i n  any way , t o  pledge i t s  credit , o r  t o  render it 
l iable for any purpose . 

5 . 5  Performance of Duties ; Liab i l ity of Managers . A 
Manager sha l l  not be l iable to the Company or to any Member for any 
loss or damage susta ined by the Company or any Member , unless the 
loss or damage sha l l  have been the result of fraud , dece it , gross 
negl igence , reckless or intentional misconduct , or a knowing 
violat ion of l aw by the Manager .  The Managers sha l l  perform their 
managerial dut i e s  in good faith , in a manner they reasonably 
bel ieve to be in the best interests of the company and its Members , 
and with such care , including reasonab le inquiry , as a n  ordinarily 
prudent person in a l ike posit ion would use under s imilar 
circumstance s .  A Manager who s o  performs the duties of  Manager 
shal l  not have any l iab il ity by reason of be ing or having been a 
Manager of the company . 

18 



WINEPA001329

In performing the i r  duties , the Managers sha l l  be entitled to 
rely on in format ion , opinions , reports , or statements ,  including 
f inancial statements and other financial data , of the fol lowing 
persons or groups unless they have knowl edge concerning the matter 
in question that wou l d  cause sue� reli ance to be unwarranted and 
provided that the Managers act in good fa ith and after reasonable 
inquiry when the need therefor is indicated by the ci rcumstances : 

( a ) one or more off icers , employees or other agents o f  
t h e  Company whom the Managers reasonably b e l i eve t o  b e  reliable and 
competent in the matters presented ; 

( b )  any attorney , independent accountant , or 
person as to matters which the Managers reasonably bel ieve 
within such person ' s  professional or expert competence ; or 

other 
to be 

( c )  a committee upon which the Managers do not serve , 
duly designated i n  accordance with a prov i s ion o f  the Art icles or 
th is Agreement , a s  to matters within its des ignated authority , 
which committee the Managers reasonably believe to merit 
competence . 

5 . 6  Devotion o f  Time . The Managers are not obl igated to 
devote a l l  of the i r  t ime or business e f forts to the a f fairs of the 
Company , The Managers shall devote whatever t ime , effort , and 
s k i l l  as they deem appropr iate for the operation of the Company . 

5 . 7  Competing Activit i e s . The Managers and their 
o f f icers , d irectors , shareholders , partners , members , managers , 
agent s ,  , employees and A f f i l iates may engage or invest l.n , 
independently or with others , any bus iness act ivity of any type or 
descript ion , including without l imitation those that might be the 
same as or simi l ar to the Company ' s  business and that might be in 
d i rect or indirect compet ition with the Company . Neither the 
Company nor any Member sha l l  have any right in or to such other 
ventures or activit ies or to the income or proceeds der ived 
there from . The Managers shal l  not be obl igated to pre s ent any 
investment opportunity or prospective economic advantage t o  the 
Company , even if the opportunity is of the character that , i f  
presented t o  t h e  Company , could be taken b y  the Company . The 
managers sha l l  have the right to ho ld any investment opportunity or 
prospective economic advantage for their own account or to 
recommend such opportunity to Persons other than the Company . The 
Members acknowledge that the Managers and their Affil iates may own 
and/or manage other businesses , including businesses that may 
compete with the Company and for the Managers ' time . The Members 
hereby waive any and a l l  rights and c l a ims which they may otherwise 
have aga inst the Managers and the ir o f f icers , d i rectors ,  
shareholders , partners , members , managers , agents , emp loyees , and 
A f f i l iates as a result of any of such activit ies . 

5 , 8  Transactions Between the Company and the Managers . 
Notwithstanding that i t  may constitute a con f l ict of inter e s t ,  the 
Managers may ,  and may cause their A f f i l iates to , engage in any 
transaction ( including , w i thout l imitat ion , the purchas e , sale , 
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l e as e , or exchange o f  any property or the rendering o f  any serv i c e ,  
o r  the establ ishment o f  any salary ,  other compensat ion , o r  other 
terms of empl oyment) w ith the Company so long a s  such transaction 
is not expressly prohibited by th i s  Agreement and so long as the 
terms and conditions of such transaction, on an overa l l  bas i s , are 
fair and reasonable to the Company and are at least as favorabl e  t o  
the Company as those that a r e  generally ava i l ab le from Persons 
capab l e  of s im il a r l y  performing them and in s im i l ar transactions 
between parties operating at arm ' s  length , and provided that a 
Maj or ity Interest o f  the Members having no interest i n  such 
transaction ( other than the i r  interests as Members) a f f i rmatively 
vote o r  consent in writing to approve the transact i on . 

A transaction between the Managers andjor the i r  
A f f i l iates , on the o n e  h a n d ,  and the Company , on t h e  other han d ,  
sha l l  b e  conclusivel y  determined to constitute a transaction on 
terms and cond ition s ,  on an overall basis , f a i r  and reasonable to 
the Company and at least as favorable to the Company as those 
generally ava i l able in a s im i l a r  trans action between part i e s  
operating at arm ' s  length i f  a Maj ority Interest o f  the Members 
having no interest i n  such transaction ( other than the i r  interests 
as Members ) a f f i rmative ly vote or consent in writ ing to approve the 
transacti on . Notwithstanding the foregoing , the Managers sha l l  not 
have any obl igat ion , i n  connection with any such transaction 
between the company and the Managers or an A f f i l iate of the 
Managers , to seek the consent of the Members . 

5 . 9  Payments to Managers . Except a s  spec i f i ed i n  this 
Agreement , no Manager o r  A f f i l iate of a Manager is entitled to 
remuneration for services rendered or goods provided . to the 
company . The Managers and the i r  A f f i l iates sha l l  receive only the 
fol lowing payments : 

A .  Management Fee . The Company shall pay the 
Managers a monthly fee for serv1ces in connection with the 
management of the Company in the amount of $ such fee 
may be changed from time to t ime only by an a f f i rmative vote o f  
Members holding a t  l east a M a j o r ity I nterest , and n o  Manager shall 
b e  prevented from rec e iv ing any fee because the Manager i s  also a 
Member o f  the Company . 

B .  S e rv ices Performed by Managers or Aff i l i ates . 
The Company sha l l  pay the Managers or A f f i l i at e s  of the Managers 
for services rendered or goods provided to the Company to the 
extent that the Managers are not required to render such serv ices 
o r  goods thems elves w ithout charge to the Company , and to the 
extent that the fees p a i d  to such Managers o r  A f f i l iates do not 
exceed the fees that would be payable to an independent respons i b l e  
third party that is w i l l ing t o  perform such services o r  provide 
such goods . 

c .  Expenses . The Company sha l l  re imburse the 
Managers and thei r  Af f i l iates for the actua l cost of goods and 
materials used for or by the Company . The Company sha l l  a l so pay 
or re imburse the Managers or the i r  A f f i l iates for organi zational 
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expenses ( including, without l imitation , legal and accounting fees 
and costs) incurred to form the Company and prepare the Articles 
and this Agreement . 

5 . 1 0 Acts of Managers a s  conclusive Evidence of 
Authority . Any note , mortgage ,  evidence of indebtednes s ,  contract , 
cert i f icate , statement , conveyance , or other instrument i n  writ ing , 
and any a s s ignment or endorsement thereof , executed o r  entered into 
between the Company and any other person , when s igned by at l east 
two Managers ( or by one Manager if the Art icles state that the 
Company is managed by only one Manager) , is not invalidated as to 
the Company by any lack of authority of the s igning Managers or 
Manager in the absence of actual knowledge on the part of the other 
person that the s igning Managers or Manager had no authority to 
execute the same . 

5 . 1 1 O f ficers . 

A .  Appo i ntment of Officers . The Managers may 
appoint o f f i cers at any t ime . The o f ficers of Company , i f  deemed 
necessary by the Managers , may include a chairperson , president , 
vice president , secretary , and chie f financ ial o ffice r . The 
o f f icers shal l serve at the p l easure of the Managers , subject to 
a l l  r ights , i f  any, of an o f ficer under any contract o f  employment . 
Any individual may hold any number o f  off ices . No o f f i cer need be 
a resident of the State of Cal i fornia or citi zen o f  the United 
States . I f  a Manager is not an i ndiv idual , such Manager ' s  o fficers 
may serve a s  o f f icers of Company i f  elected by the Members . The 
o f f icers s h a l l  exercise such powers and perform such duties as 
spec i f ied i n  th i s Agreement and as shall be determined from time to 
t ime by the Managers . 

B .  Remov a l . Res ignat ion and Fil l ing of Vacancy o f  
Officers . Subj ect to the rights , i f  any , of an o f ficer under a 
contract o f  empl oyment , any of fi cer may be removed , e ither with or 
without cause , by the Managers at any t im e .  

Any o f ficer may resign at any time b y  g iving written 
notice to the Managers . Any res ignation sha l l  take e f fect at the 
date of the rece ipt of that notice or at any l ater t ime specified 
i n  that noti c e ; and , unless othe nvise spec i fied in that notice,  the 
acceptance o f  the res ignat ion shall not be necessary to make it 
e f fective . Any res ignati on i s  without prejudice to the rights , if 
a ny ,  o f  the company under any contract to which the o fficer is a 
party . 

A vacancy i n  any office because o f  death , 
res ignation , removal , disqua l i fication or any other cause sha l l  be 
f i l l ed in the manner prescribed in this Agreement for regular 
appointments to that offic e .  

C .  Salaries of O fficers . Subj ect to Sections 5 . 8  
and 5 . 9 ,  the s a l aries of all o f f icers and agents o f  the Company 
sha l l  be f ixed by a resolution of the Managers . 
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D .  put ies and Powers o f  the Chairperson . The 
cha irperson, i f  such an off icer be appo inted , shall , if present , 
preside at meetings of  the Members and the Managers , and exercise 
and perform such other powers and duties as  may be from t ime to 
t ime ass igned to him by the Managers or prescribed by · this 
Agreement . I f  there is no president , the chairperson sha l l  in 
addition be the chief executive officer of the Company and shal l 
have the powers and duties prescribed in Section 5 . 11E . 

E .  Duties and Powers of  the President . Subj ect to 
such supervisory powers , if any, as may be given by the Managers to 
the chairperson , i f  there be such an off icer, the president sha l l  
be the chief executive off icer o f  the Company , and shal l , subj ect 
to the control o f  the Managers , have general and active management 
o f  the business o f  the Company and shal l  see that a l l  orders and 
resolutions o f  the Members and Managers are carried into e f fect. 
He or . she sha l l  have the general powers and duties of management 
usually vested i n  the office o f  president of a corporation,  and 
shall have such other powers and duties as may be prescribed by the 
Managers or thi s  Agreement . 

The pres ident shall execute bonds , mortgages and 
other contracts requiring a seal , under the seal of the Company , 
except where required or permitted by l aw to be otherwise s igned 
and executed , and except where the s igning and execution thereof 
shal l be expressly delegated by the Managers to some other o f ficer 
or agent of the Company . 

F .  Duties and Powers o f  Vice President . The vice 
president , or i f  there shall be more than one , the v ice presidents 
i n  the order determined by a resolution o f  the Managers , shal l ,  in 
the absence or d i sabi l ity of the president , perform the duties and 
exercise the powers of the president and shall perform such other 
duties and have such other powers as the Managers by resolution may 
from t ime to t ime prescrib e .  

G .  Duties and Powers o f  Secretary . The secretary 
shal l  attend a l l  meetings of the Managers and all  meetings of the 
Members , and shall record all the proceedings of the meetings in a 
book to be kept for that purpose,  and shall perform l ike dut ies for 
the standing committees when required . The secretary sha l l  give , 
or cause to b e  g iven, notice of a l l  meetings of the Members and 
sha l l  perform such other dut ies as may be prescribed by the 
Managers . The s ecretary shal l  have custody of the seal , i f  any , 
and the secretary shall have authority to affix the same t o  any 
instrument requ i ring it ,  and when so a f f ixed , it may be attested by 
his  or her s ignature . the Managers may give general authority to 
any other off icer to affix the seal of the Company , if any , and to 
attest the a f f ixing by his or her s ignature . 

The secretary shall keep , or cause to be kept , at 
the principal executive office or at  the of fice of the Company ' s  
transfer agent o r  registrar, as determined by resolut i on o f  the 
Managers , a register , or a dupl icate register,  showing the names of 
all Members and their addresses , the ir Percentage Interest s ,  the 
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number and date o f  certif icates issued for the s ame , and the number 
and date of cancellation of every cert ificate surrendered f o r  
cancel lation . The secretary shall a l s o  keep a l l  documents 
descr ibed in Section 9 .  1 and such other documents as may be 
required under the Act .  The secretary sha l l  perform such other 
dut i e s  and have such other authority as may be prescribed el sewhere 
in this Agreement or from time to time by the Managers , The 
secretary sha l l  have the general duti e s ,  powers and 
responsibil ities of a secretary of a corporat ion . 

If  the Managers choose to appoint an a s s i stant 
secretary or assistant secretar ies , i n  the order o f  their 
s e n i ority , in the absence , d i sab il ity o r  inabil ity to act o f  the 
secretary , shall perform the duties and exerc ise the powers of the 
secretary , and sha l l  perform such other dut ies as the Managers may 
from t ime to time prescribe . 

H .  Dut ies and Powers of chief F inancial O f fice r .  
The chief finan c i a l  o f f i ce r  sha l l  keep and ma intain , or cause t o  b e  
kept and maintained , adequate and correct books and records o f  
accounts o f  the properties and bus i ness transactions o f  the 
Company , including accounts o f  its assets , l i abilities , receipts , 
d isbursements , ga ins , l os s es , capital , Membership Interests and 
Economic Interests . The books of account sha l l  at all reasonab l e  
times b e  open t o  inspect i o n  by any Manager . 

The chief f inanc ial officer shall have the custody 
of the funds and secur i t i e s  of the Company , and shall keep full and 
accurate accounts of rece ipts and disbursements in books bel onging 
to the Company, and s ha l l  depos it all moneys and other valuable 
e ffects in the name and to the credit of the Company i n  such 
depositories as may be des ignated by the Managers . 

The chi e f  f inanc ial o f f icer sha ll disburse the funds 
of the Company as may be ordered by the Managers , taking proper 
vouchers for such disbursements , and shall render t o  the pres ident 
and the Managers , at t h e i r  regular meet ings , or when Members s o  
require , at a meeting o f  the members an account o f  all h i s  or her 
transactions a s  treasurer and of the fi nanc ia l condition of the 
company . 

The c h i e f  f inancial o f f i c e r  sha l l  perform such other 
dut ies and sh all have such other respons ib i l ity and author i ty as 
may b e  prescribed e l s ewhere in this Agreement or from time to time 
by the Managers . The chief financial o f f icer sha l l  have the 
general dut ie s , powers and responsibil ity of a chief financial 
o f ficer of a corpora t i o n ,  and sha l l  be the chief f inan c i a l  and 
accounting off icer of the Company . 

I f  the Managers choose t o  e l ect an a s s i stant 
treasurer or a s s istant treasurers , tl1e a ss i stant treasurers in the 
order o f  thei r senio rity sha l l ,  in the absenc e ,  disabil ity o r  
inab i l ity to act of the chief f inanc ial o f f i c e r ,  perform the duties 
and exercise the powers of the ch ief f inancial o f f i cer , and sha l l  
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perform such other duties as the Managers shal l  from time to time 
prescr ibe . 

I .  Acts of O f f i cers as Conclusive Evidence of 
Authority. Any not e ,  mortgage , evidence of indebtedness , contract , 
certi ficat e ,  statement , conveyance , or other ins trument in writing , 
and any a s s ignment or endorsement thereof ,  executed or entered into 
between the Company and any other Person , when s igned by the 
chairperson of the board , the president or any vice president and 
any secretary , any assistant secretary , the chief financial 
of ficer , or any assi stant trea surer of the Company , is not 
invalidated as to the Company by any lack o f  authority o f  the 
s igning o f f icers in the absence o f  actual knowledge on the part of 
the other Person that the s igning off icers had no authority to 
execute the same . 

J .  S igning Authority of Off icers . Subj ect to 
section 5 . 3 B and any restrictions imposed by the Managers : 

Any o fficer , acting alone , is a�thorized to endorse 
checks , dra ft s ,  and other evidences of indebtedness made payable to 
the order o f  the Company , but only for the purpose of deposit into 
the Company ' s  accounts . A l l  checks , drafts , and other instruments 
obl igating the Company to pay money in an amount of less than 
$ 10 , 00 0 . 00 may be s igned by any one o f f icer acting a lone . The 
following shal l be authorized s ignatores on the Company' s bank 
account : Tony Re z z ut i , Robert H .  Winters and K e l l ey Erskine . 

5 . 12 Limited Liabil ity .  No person who i s  a Manager or 
o fficer or both a Manager and officer of the Company shall be 
personally l iable under any j udgment of a cour t ,  or in any other 
manner,  for any debt , obl igation, or l iabi l ity o f  the Company, 
whether that l iabil ity or ob l i gation arises in contract , tort, or 
otherwise , solely by reason of being a Manager or o ff icer or both 
a Manager and o f f icer of the Company . 

ARTICLE VI 

ALLOCATIONS OF NET PROFITS AND NET LOSSES AND DISTRIBUTIONS 

6 . 1  Al locations o f  Net Profit and Net Loss . 

A .  Net Loss . Net Loss shal l  be a l l ocated to the 
Members in proportion to the i r  Percentage Interests . 

Notwithstanding the previous sentenc e ,  loss 
allocation s  to a Member sha l l  be made only to the extent that such 
loss a l loca t i ons will  not create a deficit Capita l Account ba lance 
for that Member in excess of an amount , i f  any , equal to such 
Member ' s  share o f  Company Minimum Gain that would be rea l i z ed on a 
foreclosure o f  the Company ' s  property . Any loss not a l l ocated to 
a Member because of the foregoing provi sion shall be a l l ocated to 
the other Members ( to the extent the other Members a re not l imited 
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i n  respect o f  the a l location of  losses under this Section 6 . 1A) , 
Any loss real l ocated under this Section 6 . 1A shall be taken into 
account in computing subsequent al locat ions of income and losses 
pursuant to this Art icle .VI , so that the net amount of any item so 
a l located and the income and losses allocated to each Member 
pursuant to this Article VI , to the extent possible ,  shall be equal 
to the net amount that would have been al located to each such 
Member pursuant to this Art icle VI if no reallocation of losses had 
occurred under this Section 6 . 1A .  

B .  Net Profit . Net Profit sha ll be a l l ocated to 
the Members in proportion to their Percentage Interests . 

6 ,  2 Code Section 7 0 4  l c l  Allocations . Notwithstanding 
any other prov i s ion in this Article VI , in accordance with Code 
Section 7 0 4 ( c )  and the Regulations promulgated thereunder , income , 
gain , loss , and deduction with respect to any property contributed 
to the capital o f  the Company shal l ,  solely for tax purposes , be 
a l l ocated among the Members so as to take account of any variation 
between the adj usted basis of such property to the company for 
federal income tax purposes and its fair market value on the date 
of .contribut ion . Allocations pursuant to this Section 6 .  3 are 
sol ely for purposes of federa l ,  state and local taxes . As such , 
they shall not a f fect or in any way be taken into account in 
computing a Member ' s  Capital Account or share of profits,  losses , 
or other items of  distribut ions pursuant to any provision o f  this 
Agreement . 

6 . 3  Allocation of  Net Profits and Losses and 
Distributions in Respect of a Transferred I nterest . I f  any 
Membership Interest is transferred , or is increased or decreased by 
reason of the admiss ion of a new Member or otherwise , during any 
F iscal Year o f  the Company , each item of income , gain , loss,  
deduction, or  cred i t  o f  the Company for such Fiscal Year shall  be 
ass igned pro rata to each day in the part icular period o f  such 
Fi scal Year to which such item is attributable ( i . e . , the day on or 
during which it  i s  accrued or otherwise incurred ) and the amount of  
each such item so assigned to  any such day shal l  be al located to 
the Member based upon his or her respective Membership Interest at 
the close o f  such day . 

However ,  for the purpose of accounting convenience 
and simpl ic ity , the Company shall treat a transfer o f ,  or an 
increase or decrease i n ,  a Membership Interest which occurs at any 
time during a semi-monthly period ( commencing with the semi-monthly 
period including the date hereof)  as having been consummated on the 
last day of  such semi-monthly period , regardless of when during 
such semi -monthly period such trans fer , increase 1 or decrease 
actually occurs ( i . e . , sales and dispos itions made during the first 
f i fteen ( 1 5 )  days of any month will  be deemed to have been made on 
the 15th day o f  the month) • 

Notwithstanding any provis ion above to the contrary , 
gain or loss o f  the company real ized in connection with a sale or 
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other d isposition o f  any o f  the assets of the Company sha l l  be 
a l l ocated solely to the parties owning Membership Interests as o f  
the date such sale o r  other d isposition occurs . 

6 . 4  Distribution of Assets by the company . subj ect t o  
appl i cable law and any l imitations contained el sewhere i n  this 
Agreement , the Managers may elect from t ime to t ime to distribute 
D istributable Cash to the Members , which distr ibutions sha l l  b e  in 
the f o l l owing order of p r i ority : 

unreturned 
h i s  or her 

( a )  
Capital 
Capital 

To the Members 
Contribut ions unt i l  
cont ributions ; and 

in proportion to their 
each Member has recovered 

( b )  To the Members in proportion to the i r  
Percentage Interests . 

Al l such distribut ions s h a l l  be made only to the Persons who , 
according to the books and records of the Company , are the holders 
o f  record o f  the Economic Interests i n  respect of which such 
d i stributions are made on the actual date of distribut ion . Neither 
the Company nor any Manager shall incur any l iabil ity for making 
d i stributions in accordance with this Section 6 . 5  

6 . 5  Form o f  D i stribut ion . A Memb e r ,  regardless o f  the 
nature of the Membe r ' s  Capital Contribution , has no right to demand 
and receive any d i st r ibution from the Company in any form other 
than money . No Member may be comp e l l ed to accept from the company 
a di stribution o f  any asset in kind in l ieu of a proportionate 
d i stribution of money being made to other Members . Except upon a 
d i ssolution and the wind ing up of the Compa n y ,  no Member may be 
compel l ed to accept a d i stribution of any a s s e t  in kind . 

6 . 6  Restriction o n  Distribut ions . 

A .  No d i s t ribution shal l be made i f ,  a fter giving 
e f fect to the d i stribut io n :  

( i )  The Company wou ld not b e  able to pay its 
debts as they be.come due i n  the usual course of business . 

( i i )  The Company ' s  total as sets would be l ess 
than the sum of its total l i abilities p lu s ,  unl ess this Agreement 
provides otherwise , the amount that would be needed , if the Company 
were to be dis solved at the time of the distribution, to sat i s fy 
the preferential rights o f  other Members , i f  any , upon d i s s olution 
that are superior to the rights of the Member receiving the 
d i stribut ion . 

B .  The managers may base a determination that a 
d istribution i s  not prohibi ted on any o f  the fol lowi ng : 
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( i )  
o f  accounting practices 
c i rcumstances . 

c i rcumstances . 

( i i )  

( i i i )  

Financial statements prepared on the basis 
and pr inciples that are reasonable in the 

A fair valuation . 

Any ather method that is  reasonable in the 

Except as prov ided in Section 1 7 2 5 4 ( e )  of the 
corporations Code, the effect of  a distribution is  measured as of 
the date the distribution is  authorized if the payment occurs 
w ithin 1 2 0  days after the date of authori z ation,  or the date 
payment is made if it occurs more than 120  days of the date of 
authorization . 

C .  A Member or Manager who votes for a 
distribution in violation of  th i s  Agreement or the Act is 
personal ly l iable to the company for the amount of  the distribution 
that exceeds what could have been distributed without violating 
this Agreement or the Act i f  it is established that the Member or 
Manager did not act in compl iance with Section 6 .  7B or Section 
1 0 . 4 .  Any Member or Manager who is so l iable sha l l  be entitled to 
compel contribution from ( i )  each other Member or Manager who also 
is s o  l iable and ( ii )  each Member for the amount the Member 
received with knowledge o f  facts indicating that the distribution 
was made in violation of this Agreement or the Act .  

6 . 7  Return of Distr ibut i on s .  Except for distributions made 
in v iolation o f  the Act or this Agreement , no Member or Economic 

· Interest owner shall be obl i gated to return any d istribution to the 
company or pay the amount o f  any d istribution for the account of 
the Company or to any creditor of the Company . The amount of any 
di str ibution returned to the Company by a Member or Economic 
Interest Owner or paid by a Member or Economic I nterest owner for 
the account of the Company or t o  a creditor o f  the Company shal l  be 
added to the account or accounts from which it was subtracted when 
it was distributed to the Member or Economic I nterest owner.  

6 . 8  Obligations of  Members t9 Report Al l ocations . The 
Members are aware of  the income tax consequences of  the allocations 
made by this  Article VI and hereby agree to be bound by the 
provis ions of this Art icle VI i n  reporting their shares of Company 
income and l oss for income tax purposes . 

ARTICLE VII 

TRANSFER AND ASSIGNMENT OF INTERESTS 

7 .  1 Transfer and Ass ignment . of  Interests . No Member 
shall be entitled to transfer,  assign , conve y ,  sel l ,  encumber or in 
any way a l ienate all or any part of his or her Membership Interest 
except with the prior written consent of all  of the other Members , 
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which consent may be given or withheld,  conditioned or delayed (as 
allowed by thi s  Agreement or the Act ) , as the other Members may 
determine in their sole discret ion . Transfers in violation o f  this 
Article VII shal l  only be e ffecti ve to the extent set forth in 
Section 7 . 7 .  After the consummat ion of any transfer of  any part of 
a Membersh ip Interest,  the Membership Interest so transferred shall 
continue to  be subject to the terms and provis ions of  this  
Agreement and any further transfers shal l  be  required to comply 
with a l l  the terms and provis ions o f  this Agreement .  

7 . 2  Further Restrictions on Transfer of I nterests . In 
addition to other restrictions found in this Agreement , no Member 
shal l  transfer , assign , convey , sel l ,  encumber or in any way 
alienate a l l  or  any part of h i s  or her Membership I nterest:  ( i ) 
without compl iance with Section 1 2 . 10 ,  and ( i i ) i f  the Membership 
Interest to be trans ferred , assigned,  sold or exchanged,  when added 
to the total o f  a l l  other Membership I nterests sold or exchanged in 
the preceding twelve ( 1 2 )  consecutive months prior thereto , would 
cause the termination of the Company under the Code , a s  determined 
by the Managers . 

7 . 3  Subst itution of Members . A transferee of a 
Membership I nterest shal l  have the right to become a substitute 
Member only i f  ( i )  the requirements of Sections 7 .  1 and 7 .  2 
relating to  unanimous consent o f  Members , securit i e s  and tax 
requirements hereof are met , ( i i )  such Person executes an 
instrument satis factory to the Managers accepting and adopting the 
terms and prov i s i ons of this Agreement , and ( i i i )  such person pays 
any reasonabl e  expenses in connect ion with his or her admiss ion as 
a new Member .  The admission of a substitute Member shall not 
result i n  the release of the Member who assigned the Membership 
Interest from any l iabil ity that such Member may have to the 
Company . 

7 .  4 Family and Affil i ate Transfers . The Membership 
Interest o f  any Member may be trans ferred subj ect t o  compl iance 
with Section 7 .  2 ,  and without the prior written consent of all 
Members as  required by Section 7 . 1 ,  upon consent of the Managers , 
which sha l l  not be unreasonably withheld , by the Member ( i )  by 
inter vivos g i ft or by testamentary transfer to any spouse ,  parent, 
s ibl ing , i n - l aw ,  child or grandch i l d  of the Member , or to a trust 
for the bene f it o f  the Member or such spous e ,  parent , s i b l ing, in
law, chi l d  or grandch i l d  of the Member , or ( i i )  to any A f f i l iate of 
the Member ; it being agreed that in executing t h i s  Agreement , each 
Member has consented to such tran s fers . 

7 .  5 E f fective Date o f  Parmi tted Transfers . Any 
permitted transfer o f  all or any portion of a Membership Interest 
sha l l  be e ffective as of the date provided ' in Section 6 . 3  following 
the date upon which the requiremen ts of Sections 7 . 1 ,  7 . 2  and 7 . 3  
have been met . The Managers shall provide the Members with written 
notice of such transfer as promptly as possible a fter the 
requirements o f  Sections 7 . 1 , 7 . 2  and 7 . 3  have been met . Any 
transferee o f  a Membership Interest shall take subj ect to the 
restrictions on transfer imposed by this Agreement . 
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7 . 6  Rights o f  Legal Representative s .  I f  a Member who is  
an individual d i e s  or is  adj udged by a court of competent 
j urisdiction to be incompetent to manage the Member ' s  person or 
property , the Member ' s  executor ,  administrator , guardian,  
conservator,  or  other l egal representative may exercise all o f  the 
Member ' s  rights for the purpose of settl ing the Member' s estate or 
administering the Member ' s  property , including any power the Member 
has  under the Art i c l es or this Agreement to give an ass ignee the 
r ight to become a Member . I f  a Member is a corporation, trust , or 
other entity and is d issolved or terminated , the powers of that 
Member may be exerci sed by his or her l egal representative or 
successor . 

7 . 7  No E ffect to Transfers in Violation of Agreement . 
Upon any transfer o f  a Membership Interest in violation o f  this 
A rticle VII ,  the transferee shall have no right to vote or 
participate in  the management of the business , property and a f fa irs 
o f  the Company or to exercise any rights of a Member . Such 
trans feree shall only be entitled to become an Economic I nterest 
owner and thereafter shall only receive the share of one or more o f  
the Company ' s  Net Profits , Net Losses and distributions o f  the 
Company ' s  assets to which the transferor of such Economic I nterest 
would otherwise be entitled . Notwithstanding the · immediately 
preceding sentences , i f ,  in the determination of the Managers , a 
trans fer in violation o f  this Article V I I  would cause the 
termination of the Company under the Code,  in the sole discretion 
of the Managers , the transfer sha l l  b e  nul l and void and the 
purported transferee sha l l  not become either a Member or an 
Economic Interest owne r .  

Upon and contemporaneously with any trans fer, ass ignment , 
conveyance or sale ( whether aris ing out o f  an attempted charge upon 
that Member ' s  Economi c  Interest by j udicial process , a f.oreclosure 
by a creditor of the Member or otherwise)  o f  a Member ' s  Economic 
I nterest which does not at the same time transfer the balance o f  
the rights associated with the Membership I nterest transferred by 
the Member ( includ ing , without l imitation , the r ights o f  the Member 
to vote or participate in the management of the bus ines s ,  property 
and affa irs o f  the Company) , the Company shall purchase f rom the 
Member , and the Member shall sell to Company for a purchase p rice 
of $ 1 0 0 , all remai ning rights and interests retained by the Member 
that immed.iately b e fore the trans fer , a s s ignment , conveyance or 
sale were associated with the transferred Economic Interest .  Such 
purchase and sale shal l  not , however ,  result in the release of the 
Member from any l iabil ity to the Company as a Member . 

Each Member acknowledges and agrees that the right o f  the 
Company to purchase such rema ining r ights and interests from a 
Member who trans fers a Membership Interest in violation o f  this 
Article VII i s  not unreasonable under the c ircumstances exi sting as 
of the date hereo f .  
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7 .  8 Right of First Refusa l ,  Each t ime a Member proposes 
to transfer , assign , convey , sell , encumber or in any way al ienate 
all  or any part of his or her Membership Interest ( or as required 
by operation of law or other involuntary transfer to do so)  other 
than pursuant to Section 7 . 4 ,  such Member shal l  f irst offer such 
Membership Interest to the Company and the non-transferring Members 
i n  accordance with the fol lowing provisions : 

A .  Such Member shall deliver a written notice to 
the Company and the other Members stating ( i )  such Member ' s  bona 
fide intention to transfer such Membership Interest , ( i i )  the name 
and address of the proposed trans feree , ( i i i )  the Membership 
Intere.st. to be transferred , and ( iv ) the purchase price in terms of 
payment for which. the Member proposes to transfer such Membership 
Interest . 

B .  Within thirty ( 3 0 )  days after receipt of the 
notice described in Section 7 .  8A , each non-transferring Member 
shall not i fy the Managers in writing of h i s  or her desire to 
purchase a portion of  the Membership Interest being so transferred . 
The failure of any Member to submit a notice within the appl icable 
period shal l  constitute an e l ection on the part of that Member not 
to purchase any of the Membership Interest which may be so 
transferred . Each Member so electing to purchase sha l l  be entitled 
to purchase a portion o f  such :.lembership I nterest in the same 
proportion that the Percentage Interest of such Member bears to the 
aggregate of the Percentage Interests of a l l  of the Members 
electing to so purchase the Membership Interest being transferred . 
In the event any Member el ects to purchase none o r  less than all  o f  
his o r  her pro rata share of  such Membership I nteres t ,  then the 
other Members can elect to purchase more than their pro rata share . 
I f  such Members fail to purchase the entire Membership Interest 
being transferred , the Company may purchase any rema ining share of  
such Membership Interest . 

C .  Within n inety ( 9 0 )  days a fter receipt of the 
notice described in Section 7 .  SA the Company and the Members 
electing to purchase such Membership Interest sha l l  have the f irst 
right to purchase or obtain such Membership I nterest upon the price 
and terms of  payment des ignated in such not i ce . If such notice 
provides for the payment of non-cash considerat i o n ,  the Company and 
such purchasing Members each may elect to pay the cons ideration in 
cash equal to the good faith estimate of the present fair market 
value of the non-cash cons ideration offered as determined by the 
Managers . 

D .  I f  the Company or the other Members elect not 
to purchase or obtain all  o f  the Membership I nterest designated in 
such notice , then the trans ferring Member may transfer the 
Membership Interest described in the notice to the proposed 
trans feree , providing such trans fer ( i )  is completed within thi rty 
( 3 0 )  days after the expiration of  the Company ' s  and the other 
Members ' r ight to purchase such l1embership I nterest , ( ii )  is made 
on terms no less favorable to the trans ferring Member than as 
des ignated in the notice , and ( i i i )  the requirements of Sect ions 
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7 . 1 ,  7 . 2  and 7 . 3  relating to unanimous consent of  Members, 
securities and tax requirements hereof are met . If such Membership 
Interest i s  not so transferred , the trans ferring Member must give 
notice in accordance with this Section prior to any other or 
subsequent trans fer of such Membership Interest . 

ARTICLE VI II 

CONSEQUENCES OF DEATH, DISSOLUTION, 
RETIREMENT OR BANKRUPTCY OF MEMBER 

8 . 1. Dissolution Event . Upon the occurrence . o f  a 
D issolut ion Event , the company sha l l  dissolve unless the rema ining 
Members ( "Remaining Members" )  holding all of  the remaining 
Membership Interests consent within ninety ( 9 0 )  days of the 
Dissolution Event to the continuation of the business of  the 
Compan y .  I f  the Remaining Members consent to the continuati on of 
the business of  the Company 1 the Company and; or the Remaining 
Members sha l l  purchase , and the Member whose actions o r  conduct 
resulted in the Dissolution Event ( " Former Member" ) or such Former 
Member ' s  legal representative shall  sel l ,  the Former Member ' s  
Membership I nterest ( " Former Member ' s  Interest " )  a s  provided in 
this  Article V I I I  to avoid dissolution of the Company . 

8 . 2  Withdrawa l .  Notwithstanding Section 8 . 1 ,  onl y  upon 
the withdrawal by a Member in accordance with Section 4 . 4  w i l l  such 
Member be treated as a Former Member,  and will the Company and/or 
the Remaining Members be obl igated to purchase , and w i l l  the Former 
Member be obl igated to sel l ,  the Former Member ' s  I nterest as 
provided in this  Article VI I I . 

8 .  3 Purchase Price . The purchase price for the Former 
Member ' s  Interest subject to this Agreement shal l  be equal to the 
agreed value o f  the Company multiplied by the Former Member ' s  
percentage interest i n  the Company . The initial agreed value of 
the Company is $ 1 0 , 000 . 00 ,  and sixty ( 6 0 )  days a fter the end of 
each fiscal year , the parties to this  Agreement sha l l  review the 
financial condi t i on o f  the Company and shall determine by mutual 
agreement the f a i r  market value o f  the Company which , i f  agreed on, 
sha l l  be the value of the Company until a di fferent v a l ue is  agreed 
on or is otherwi se established under the prov i si ons o f  this 
Agreement . I f  the parties are able to reach mutual agreement , they 
sha l l  evidence i t  i n  writing in a n  exhibit to this Agreement . If 
the parties are unable to mutually agree on the fair market value 
of the Company as provided above , any party to this Agreement may 
require that the value of the Company be establ ished by appraiser . 
I n  this event the appraisal sha l l  be conducted by a qua l i fied 
appraiser , and the cost of the appra iser shall be borne by the 
Company . 

8 . 4  Notice of  I ntent to  Purchase . within thirty ( 3 0 )  
days a fter the Managers have notified the Rema ining Members a s  to 
the purchase price o f  the Former Member ' s  Interest determined in 
accordance with S ection 8 . 3 ,  each Remaining Member shal l  noti fy the 
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Managers in writing o f  his or her desire to purchase a portion of 
the Former Member ' s  Interest . The failure of any Remaining Member 
to submit a noti ce within the appl icable period sha l l  constitute an 
election on the part of the . Member not to purchase any of the 
Former Member ' s  Interes t .  Each Remaining Member so e lecting to 
purchase sha l l  be entitled to purchase a portion of the Former 
Member ' s  Interest in the same proport ion that the Percentage 
Interest o f  the Remaining Member bears to the aggregate o f  the 
Percentage I nterests o f  all o f  the Remaining Members electing to 
purchase the Former Member ' s  Interest . 

8 .  5 E l ection to Purchase Les s  Than All o f  the Former 
. Member ' s  Interest . I f  any Remaining Member elects to purchase none 

or less than a l l  o f  his or her pro rata share of the Former 
Member ' s  Interest , then the Remaining Members can elect to purchase 
more than thei r  pro rata share . I f  the Remaining Members fail to 
purchase the entire interest of the Former Member, the Company 
shall purchase any remaining share of the Former Member ' s  Interest . 

8 .  6 Payment of Purchase Price . The purchase price shall 
be paid by the company or the Remaining Members , as the case may 
b e ,  by any o f  the fol lowing methods , each o f  which may be s e lected 
separately by the company or the Rema i n i ng Members . 

A .  The company or the Remaining Members shall at 
the clos ing pay in cash the total purchase price for the Former 
Member ' s  Interest ; o r  

B.  The Company or the Rema ining Members shall pay 
at the clos ing one-f i fth ( 1/ 5 )  of the purchase price in which case 
the balance o f  the purchase price shal l  then be paid in four equal 
annual principal installments , plus accrued interest , and be 
payable each y e ar on the anniversary date o f  the clos ing . The 
unpaid principal bal ance shall accrue interest at the current 
app l icable federal rate as provided in the code for the month in 
which the initial payment is made , but the Company and the 
Remaining Members shall have the right to prepay in full or in part 
at any time without penalty . The obl igation to pay the b a lance due 
shall be evidenced by a promissory not e ,  and if purchased by a 
Remaining Member , secured by a pledge o f  the Membership Interest 
being purchased . 

C .  The Company may e lect to fund the payment of 
the purchase price with l i fe insurance on the 1 ife o f  any Member in 
the face amount shown on Exhibit E to this Agreement . Each such 
pol icy is l isted and d escribed on the Exhibit and any addi t iona! 
policies thereafter acquired for the same purpose sha l l  a l s o  be 
l i sted on the Exh i b i t .  Each pol icy bel ongs solely to the Company . 
No Member shal l  exerc ise any of the powers o f  ownersh ip on any of 
the policies . On the death of any Member , the 1 i fe insurance 
proceeds sha l l  be paid to that Member ' s  estate up to the amount of 
the purchase price estab l i shed in section 8 . 3 .  Any excess 
insurance proceeds shal l  go to the Company . Any defic ienc ies shall 
be paid for a s  set forth in this sect ion . 
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8 .  7 Closing o f  Purchase o f  Former Membe r ' s Interest , 
The clo s ing for the s a l e  o f  a Former Member ' s  I nterest pursuant to 
t h i s  Article VIII sha l l  be held at 1 0 : 0 0 a . m .  at the p r inc ipal 
o f f i c e  of Company no l ater than s ixty ( 6 0 )  days a fter the 
determination of the purchase price, except that i f  the cl o s ing 
date f a l l s  on a saturday , Sunday , or Cal i fornia legal holiday , then 
the clos ing sha l l  be held on the next succeeding business day . At 
the closing , the Former Member or such Former Member ' s  l egal 
representative sha l l  del iver to the Company or the Rema ining 
Members an instrument o f  transfer ( containing warranties of title 
and n o  encumbrances ) conveying the Former Member ' s  Interest . The · 
Former Member or such Former Member ' s  legal representative , the 
Company and the Rema i n i ng Members shall do a l l  things· and execute 
and del iver a l l  papers as may be necessary to fully consummate such 
s a l e  and purchase in accordance with the terms and provis ions of 
th is Agreement . 

8 . 8  Purcha s e  Terms Varied by Agre ement . Noth ing 
contained herein is intended to prohibit Members from agreeing upon 
other terms and cond it ions for the purchase by the company or any 
Member of the Membership Interest of any Member in the Company 
des i r ing to ret i re , withdraw or res ign , in whole or in par t ,  as a 
Member . 

8 .  9 Notwithstanding the provisions o f  this Art i c l e  VIII , 
in the event o f  the dea·th or withdrawal o f  Steven p ,  Kel l e y  and/or 
Robert H .  Winters , PCA I ndust r i e s ,  Inc . shall purchase the interest 
of the deceased member on the terms contained i n  this arti c l e  

ARTICLE I X  

ACCOUNTING , RECORDS , REPORTING BY MEMBERS 

9 .  1 Books and Records . The books and records o f  the 
Company sha l l  b e  kept , and the f inancial p o s i tion and results of 
its operations recorded , i n  accordance with the accounting methods 
f ol l owed for federal income tax purposes . The books and records o f  
the Company shall refl ect a l l  the Company transactions and shall be 
appropriate and adequate for the Company ' s  bus ines s .  The Company 
shall ma inta i n  at its principal o f f ice in C a l i f ornia a l l  of the 
f o l l owing : 

A .  A current l i st of the fu l l  name and l a s t  known 
bus iness or res idence address of each Member and Economic I nterest 
owner set forth in a lphabetical order , together with the capital 
Contribut ions , capital Account and Percentage Interest of each 
Member and Economic Interest Owner; 

B .  A current l ist of the full name and bus iness or 
res idence address of each Manager ; 

C .  A copy o f  the Art icles and any and a l l  
amendments thereto together with executed copies o f  any powers o f  
attorney pursuant t o  which the Art icles o r  any amendments thereto 
have been executed ; 
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local income 
the six most 

D. Copies of  the Company ' s  federal , state , and 
tax or information returns and reports ,  if any, for 
recent taxable years ; 

E .  A copy o f  this Agreement and any and all  
amendments thereto together with executed copies o f  any powers of  
attorney pursuant to  which this  Agreement or any amendments thereto 
have been executed;  

F .  Copies o f  the f inancial statements of  the 
Company , i f  any , for the six  most recent Fiscal Years ; and 

G . The Company ' s  b ooks and records a s .  they .relate 
to the internal affairs of the Company for at least the current and 
past four F i scal Years . 

9 . 2  Del ivery to Members and Inspection . 

A .  Upon the request of any Member o r  Economic 
Interest Owner for purposes reasonably related to the interest of  
that Person a s  a Member or  Economic Interest owner , the Managers 
shall promptl y  del iver to the requesting Member or Economic 
Interest Owner , at the expense o f  the Company , a copy of the 
information required to be maintained by Sections 9 . 1  A ,  B and D ,  
and a copy o f  this Agreement . 

B .  Each Member ,  Manager and Economic I nterest 
Owner has the right , upon reasonable request for purposes 
reasonably related to the interest o f  the Person as Member, Manager 
or E.conomic I nterest Owner , t o :  

( i )  inspect and copy during normal business 
hours any o f  the Company records described in Sections 9 . 1A through 
G ;  and 

( i i )  obtain from the Managers , promptly after 
their becoming availabl e ,  a copy of the Company ' s  federal , state , 
and local i ncome tax or , information returns for each Fiscal Year.  

c .  Members representing at least f ive percent ( 5% )  
o f  the Percentage Interests , o r  three or more Members , make a 
written request to the Managers for an income statement of the 
Company for the initial three-month , six-mont h ,  or nine-month 
period of the current Fiscal Year ended more than 3 0  days prior to 
the date of  the request , and a balance sheet of  the Company as of 
the end of  that period . such statement shall be accompanied by the 
report thereon , i f  any , of the independent accountants engaged by 
the Company o r ,  i f  there is no report, the certificate o f  a Manager 
that the statement was prepared without audit from the books and 
records of the Company . I f  so requested , the statement shall be 
del ivered or ma iled to the Members within 3 0  days thereafter. 

D. Any request , inspection or copying by a Member 
or Economic I nterest Owner under this Section 9 . 2  may be made by 
that Person or that Person ' s  agent or attorney . 
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E .  The Managers shal l  promptly furnish to a Member 
a copy of any ame'ndment to the Articles or th is Agreement executed 
by a Manager pursuant to a power of attorney from the Memb e r .  

9 . 3  Annual Statements . 

A .  The Managers sha l l  cause an annual report to be 
sent to each of  the Members not later than 1 2 0  days after the close 
of the Fiscal Year.  The report shall contain a balance sheet as of  
the end of the Fiscal Year and an  income statement and statement of  
changes in  financial position for the Fi scal Year. Such F i nancial 
statements shal l  be accompanied by the report thereon , if any, of 
the independent accountants . engaged by the · Company or, · i f there is 
no report , the certi ficate of a Manager that the f inancial 
statements were prepared w ithou·t audit from the books and records 
of the Company . 

B .  The Managers shal l cause to be prepared at 
l east annually, at Company expense , information necessary for the 
preparation of  the Members ' and Economic Interest Owners ' federal 
and state income tax returns . The Managers shall send or cause to 
b e  sent to each Member or Economic Interest Owner within 9 0  days 
after the end o f  each taxable year such i nformation as i s  necessary 
to complete federal and state income tax or informat ion returns , 
and , if the Company has 3 5 or fewer Members , a copy of  the 
Company' s  federa l , state , and 1 ocal income tax or information 
returns for that year . 

C .  The Managers sha l l  cause to be f i l ed at  l east 
annually with the Cal ifornia Secretary of State the statement 
required under Cal i fornia corporations Code Section 1706 0 .  

9 .  4 F inancial and Other Information . 't'he Managers shall 
provide such f inancial and other i nformation relating to the 
Company or any other Person in wh ich the company owns , d irectly or 
indirectly , an equity interest , as a Member may reasonably request . 
The Managers sha l l  d istribute to the Members , promptly a fter the 
preparation o r  rece ipt thereof by the Managers , any financial or 
other information relating to any Person in which the Company owns , 
d irectly or indirectly , an equity i nterest , including any f i l ings 
by such Person under the Securities  Exchange Act of 1 9 3 4 ,  as 
amended, that i s  received by the Company with respect to any equity 
interest of ·the Company in such Person . 

9 . 5  F i l ings . The Managers , at Company expense ,  shall 
cause the income tax returns for the Company to be prepared and 
t imely filed w ith the appropriate authorities . The Manager s ,  at 
Company expense ,  shal l also cause to be  prepared and timely fi led, 
with appropriate federal and state regulatory and administrative 
bodies , amendments to , or restatements of , the Art icles and all 
reports required to be fi led by the Company with those entities 
under the Act or other then current appl icable laws , rul e s ,  and 
regulations . I f  a Manager required by the Act to execute or file 
any document fa i l s ,  after dElmand , to  do so within a reasonable 
period of t ime or refuses to do s o ,  any other Manager or Member may 
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prepare , execute and file  that document with the cali fornia 
secretary of  state . 

9 .  6 Bank Accounts . The Managers shall maintain the 
funds of the Company in one or more separate bank accounts in the 
name of the Company , and shall  not permit the funds of the Company 
to be commingled in any fashion with the funds of any other Person . 

9 .  7 Accounting Decisions and Rel iance on Others . All 
deci s ions as to accounting matters , except as otherwise 
specifically set forth here in , sha l l  be made by the Managers . The 
Managers may rely upon the advice of the ir accountants as to 
whether such dec is ions are in accordanc�? with accounting methods 
followed for federal income tax purposes . 

9 . 8  Tax Matters for the Company Handled by Managers and 
Tax Matters Partner . The Managers sha l l  from time to time cause 
the Company to make such tax elections as they deem to be in the 
best interests of  the Company and the Members . The Tax Matters 
Partner, as defined in Code Section 6 2 3 1 ,  shall represent the 
company (at  the Company ' s  expense)  in connection with a l l  
examinations of  the Company ' s  affairs by tax authorities , including 
resulting j udicial and administrative proceedings , and shal l  expend 
the Company funds for professional services and costs associated 
therewith . The Tax Matters Partner sha l l  oversee the Company tax 
a f fairs in the overa l l  best interests of  the Company . I f  for any 
reason the Tax Matters Partner can no l onger serve in that capac ity 
or ceases to be a Member or Manager,  as the case may be,  Members 
holding a Maj ority I nterest may des ignate another to be Tax Matters 
Partne r .  

ARTICLE X 

DIS SOLUTION AND WINDING UP 

10 . 1  Dissolution . 
assets shall be disposed o f ,  
t o  occur of  the following : 

The Company shall be dissolved , its 
and its a f fa irs wound up on the f irst 

A. Upon the happening of any event of dissolution 
specif ied in the Art icles ; 

B .  Upon the entry of  a decree of j udicial 
dissolution pursuant to Section 17 3 5 1  of the Corporation Code ; 

c .  Upon the vote of  Members holding a Maj ority in 
I nterest or of non-defaulting Members hold ing a maj ority of the 
Percentage Interests held by a l l  non-defaulting Members pursuant to 
S ection 3 .  5 C ;  

D .  The occurrence of  a Dissolution Event and the 
fai lure of the Rema ining Members to consent in accordance with 
S ection 8 . 1  to continue the business of the Company within n inety 
( 9 0 )  days a fter the occurrence of such event or the fai lure o f  the 
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Company or the Rema ining Members to purchase the Former Member ' s  
I nterest as  provided in Section 8 . 2 ;  or 

E .  The sale  o f  a l l  or substantially a l l  o f  the 
assets of Company , 

1 0 . 2  Certificate of Dissolution . As soon as possible 
following the occurrence of  any of the events spec i f ied in Section 
1 0 . 1 ,  the Managers who have not wrongfully d i ssolved the Company 
or,  i f  none , the Members , sha l l  execute a Certificate . of  
Dissolut i on in  such form as shall be  prescribed by the Cal i fornia 
Secretary of State and file the Cert ificate as required by the Act . 

1 0 . 3  Winding Up. Upon the occurrence of any event 
specified i n  S ection 1 0 . 1 ,  the Company shal l  continue solely for 
the purpose of  winding up its a f fairs in an orderly manner , 
l iquidating its assets , and satisfying the claims of  its creditors . 
The Managers who have not wrongfully dissolved the Company o r ,  i f  
none , the Members , shall be respons ible for overseeing the winding 
up and l i quidation of company,  shall take full  account of the 
l iabi l ities of Company and assets , shall  either cause its assets to 
be sold or distributed, and i f  sold as promptly as is cons istent 
with obta ining the fair market value thereo f ,  shall cause the 
proceeds therefrom, to the extent sufficient therefor, to be 
app l ied and distributed as provided in Sect ion 1 0 . 5 .  The Persons 
winding up the affairs of the Company shall give written notice of 
the commencement of winding up by mail to a l l  known creditors and 
claimants whose addresses appear on the records of the Company . 
The Managers or Members winding up the a ffairs o f  the Company shal l  
be entitled to reasonable compensation for such serv ices . 

1 0 .  4 Distributions in  Kind . Any non-cash asset 
distributed to one or more Members shall  first be valued at its 
fair · market value to determine the Net Pro fit or Net Loss that 
would have resulted if such asset were sold for such value,  such 
Non Profit or Net Loss sha l l  then be al located pursuant to Article 
VI , and the Members ' Capital Accounts shall be adj usted to reflect 
such a l l ocations . The amount distributed and charged to the 
Capital Account of each Member receiving an interest in such 
distributed asset sha l l  be the fair market value o f  such i nterest 
( net of any l iabil ity secured by such asset that such Member 
assumes o r  takes subj ect to) . The fair market value of  such asset 
Shal l  be determined by the Managers or by the Members or if any 
Member obj ects by an independent appraiser ( any such appra iser must 
be recogn i z ed as  an expert in valuing the type of  asset involved) 
selected by the Manager or l i qu idating trustee and approved by the 
Members . 

1 0 . 5  order of Payment of Liab i l ities Upon Dissolution . 

A .  After determining that a l l  known debts and 
l iabil ities of the Company in the process of wind ing-up , including , 
without l imitation,  debts and liabi l ities to  Members who are 
creditors of the Company , have been paid o r  adequately provided 
for, the remaining assets sha l l  be distributed to the Members in 

37 



WINEPA001348

accordance with their posit ive Capital Account balance s ,  after 
taking into account income and loss allocations for the Company ' s  
taxable year during which liquidation occurs . such l iquidating 
distributions sha l l  be made by the end of the Company ' s  taxable 
year in which the Company is liquidated, or,  if later , within 
n inety ( 9 0 )  days after the date of such l iquidation . 

B .  The payment o f  a debt or l iabil ity, whether the 
whereabouts o f  the creditor is known or unknown , has been 
adequately provided for if the payment has been provided for by 
e ither of the fol lowing means : 

( i )  Payment thereof has been assumed or 
guaranteed in good faith by one or more financially responsible 
persons or by the United States government or any agency thereof ,  
and the provision,  including the financial responsibil ity of  the 
Person, was determined in good fa ith and with reasonable care by 
the Members or Managers to be adequate at the t ime of any 
d istribution o f  the assets pursuant to this Section.  

been deposited 
Code . 

exclusive means 
l iabilities . 

( i i )  The amount of the debt or l iabi l ity has 
as provided in Section 2 0 0 8  of the Corporations 

This Section 1 0 . 5 . B  shall not prescribe the 
o f  making adequate provisions for debts and 

10 . 6  Compliance with Regulations . All payments to the 
Members upon the winding up and dissolution of  Company shall be 
strictly in accordance with the positive , cap ital account balance 
l imitat ion and other requirements of Regulations Section 
1 . 7 0 4 - l ( b )  ( 2 )  ( i i )  (d ) . 

1 0 . 7  Limitations on Payments Made in Dissolut i on .  Except 
as otherwise spec i f ically provided in this Agreement ,  each Member 
shall only be ent itled to look solely at the assets o f  Company for 
the return o f  his  or her positive Capital Account balance and shall 
have no recourse for his or her Capital Contribution and/or share 
of Net Profits (upon dissolution or otherwise) against the Managers 
or any other Member except as provided in Art icle XI . 

10 . 8  Cert i ficate o f  Cancel l ation . The Managers or 
Members who f i l ed the Certif icate of  Disso l ut ion shall cause to be 
f i l ed in  the o ff ice of, and on a form prescribed by , the Cal i fornia 
S ecretary o f  Stat e ,  a certif icate of cancel lation of the Articles 
upon the complet ion of the winding up of  the affairs of  the 
Company . 

10 . 9  No Action for Dissolution . Except as expressly 
permitted in this Agreement , a Member shall not take any voluntary 
act ion that d irectly causes a Dissolution Event . The Members 
acknowledge that irreparable damage would be done to the goodwill 
and reputation of the company if any Member should bring an action 
in court to dissolve the Company under circumstances where 
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dissolution is  not required by Section 1 0 . 1 . This Agreement has 
been drawn carefully to provide fa ir treatment of all parties and 
equitable payment in l iquidation of the Economic Interests . 
Accordingly,  except where the Managers have fa iled to l i quidate the 
company as required by this Article X ,  each Member hereby waives 
and renounces h i s  or her right to initiate legal action to seek the 
appointment of a receiver or trustee to l iquidate the company or to 
seek a decree of j udicial di ssolution of the Company on the ground 
that ( a) it is not reasonably practicable to carry on the business 
of  the Company in conformity with the Articles or thi s  Agreement , 
or  ( b )  dissolution is reasonably necessary for the protection of  
the rights or  i nterests of  the complaining Member . Damages for 
breach of this S ection 1 0 . 1 0 shaU be monetary damages only ( and 
not specific performance) , and the damages may be offset against 
dist ributions by the Company to which such Member would otherwise 
be  entitled . 

ARTICLE XI 

INDEMNIFICATION AND INS URANCE 

11 . 1  Indemni fication of Agents . The Company shal l  
indemnify any Person who was or is a party o r  i s  threatened t o  be 
made a party to any threatened , pending or completed act ion , suit 
or proceeding by reason of  the fact that he or she is  or was a 
Member,  Manager , officer,  employee or other agent of the Company or 
that , being or having been such a Member , Manager , officer 1 
employee or agent , he  or she is or was serving at the request of  
the Company as  a manager , director,  officer , employee or other 
agent of another l imited l iabil ity company , corporation , 
partnership , j o int venture , trust or other enterprise ( a l l  such 
persons being referred to hereinafter as an "agent" ) , to the 
fullest extent permitted by appl icable law in e ffect on the date 
hereof and to such greater extent as appl icable law may hereafter 
from time to t ime permit . The Managers shal l be authori z ed , on 
behal f of the Company , to enter into indemnity agreements from t ime 
to t ime with any Person entitled to be indemn ified by the Company 
hereunder,  upon such terms and conditions as the Managers deem 
appropriate i n  their business j udgment . 

1 1 . 2  Insurance . The Company shall  have the power to 
purchase and maintain insurance on beha l f  of  any Person who is or 
was an agent o f  the Company against any l iabil ity asserted against 
such Person and incurred by such Person in any such capacity ,  or 
arising out of such Person ' s  status as an agent , whether or not the 
Company would have the power to indemn ify such Person against such 
l iability under the provis ions of S ection 1 1 . 1  or under appl icable 
law.  
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ARTICLE XII 

INVESTMENT REPRESENTATIONS 

Each Member hereby represents and warrants to,  and agrees 
with , the Managers , the other Members , and the Company as follows : 

1 2 . 1  Preexisting Relationship or Experience . ( i )  He or 
she has a p reexisting personal or business relationship with the 
Company or one or mare of its of ficers , Managers or control persons 
or ( i i )  by reason of his or her bus iness or f inancial experienc e ,  
o r  b y  reason of  the business or financial experience of  h i s  or her 
f inancial advisor who is unaffil iated with and who is not 
compensated , directly or indirectly ,  by the Company or any 
a f f il iate or sell ing agent of the company , he or she is capable of 
evaluating the risks and merits of an investment in the Membership 
Interest and of protecting his or her own interests in connection 
with this investment . 

12 . 2  No Advertising . He or she has not seen , received , 
been presented with, or been solic ited by any leaflet , public 
promotional meeting , newspaper or magaz ine article or 
advertisement , radio or televis ion advertisement , or any other form 
of advertising or general solicitation with respect to the sale of  
the Membership Interest.  

1 2 .  3 Investment Intent . He or she is acqu iring the 
Membership I nterest for investment purposes for his or her own 
account only and not with a view to or for sale in connect ion with 
any distribution o f  all or any part of the Membership Interest . No 
other person w i l l  have any direct or indirect benef icial interest 
in or right to the Membership Interest . 

12 . 4  Purpose of Entity. I f  the Member is a corporation , 
partnership,  l imited l iabil ity company , trust,  or  other entity , it 
was not organi z ed for the spec i fic purpose of  acqu i ring the 
Membership I nterest . 

1 2 . 5  
Cali forn i a .  

Res idency . He or she is a res ident o f  the state of 

12 . 6  Economic Risk.  He or she is f inancially able to 
bear the economic risk of  an investment in the Membership I nteres t ,  
i nc luding the total loss thereof.  

12 . 7  No Registration of Membership Interest . He or she 
acknowl edges that the Membership Interest has not been registered 
under the S ecurities Act of 1 9 3  3 ,  as amended ( the " Securities 
Act" ) ,  or qua l i f i ed under the Ca l i fornia Corporate S ecurities Law 
o f  1 9 6 8 ,  as amended,  or any other appl icable blue sky l aws in 
rel ianc e ,  in  part , on his or her representat ions , warranties , and 
agreements here in . 

1 2 . s Membership Interest in Restricted S ecurity .  He or 
she understands that the Membership Interest i s  a " restricted 
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security" under the Securities Act in that the Membership Interest 
will  be acquired from the Company in a transaction not involving a 
pub l ic o f fering , and that the Membership Interest may be  resold 
without registration under the S ecurities Act only in certain 
l imited circumstances and that otherwise the Membership interest 
must be held indefinitely . In this connect ion,  he or she 
understands the resale l imitations imposed by the Securities Act 
and is fami liar with SEC Rule 1 4 4 , as presently in effect , and the 
conditions which must be met in order for th.at Rule to be ava i l able 
for resal e  of " restricted securities,  1 1  including the requirement 
that the securities must be held for at least two years a fter 
purchase thereo f from the Company prior to resale ( three years in 
the absence o f  publ icly ava i lable information about the Company) 
and the condition that there be avai l able to the pub l i c  current 
i nformation about the Company under certain circumstances .  He or 
she understands that the company has not made such information 
ava i lable to the public and has no present pl ans to do s o .  

1 2 . 9  No Obl igat ion to Regi ste r .  He o r  she represents , 
warrants , and agrees that the Company and the Managers are under no 
obl igation to register or qua l i fy the Membership Interest under the 
S ecurities Act or under any state securit ies law ,  or  to  assist him 
or her in complying with any exemption from registration and 
qua l i f ication . 

12 . 10 No Disposition in Violation of Law . W ithout 
l imiting the representations set forth above,  and without l imiting 
Article VII of  this Agreement , he or she will not make any 
disposition of  a l l  or any part o f  the Membersh ip I nterest which 
will result i n  the violat ion by him or her or by the Company o f  the 
Securities Act , the Cal ifornia corporate securities Law o f  1 9 6 8 , or 
any other appl icable securities laws . Without l imiting the 
foregoing , he or she agrees not to make any disposition o f  a l l  or 
any part o f  the Membership Interest unless and unt i l : 

A .  There is  then in effect a registration 
statement under the Securities Act covering such proposed 
disposition and such disposition is made in accordance with such 
registration statement and any appl icable requirements o f  state 
securities l aws ; or 

B .  ( i ) He or she has not i fied the Company o f  the 
proposed disposition and has furnished the Company with a detailed 
statement o f  the circumstances surrounding the proposed 
disposition , and ( i i )  i f  reasonably requested by the Managers , he 
or she has furnished the Company with a written opinion of counsel , 
reasonably satisfactory to the company , that such disposition will 
not require registration of any securities under the Securities  Act 
or the consent o f  or a permit from appropriate authorities under 
any appl icable state securities l aw .  

C .  In the case of any disposition o f  a l l  o r  any 
part of the Membership Interest pursuant to SEC Rule 1 4 4 , in 
addition to the matters set forth in section 12 . 1 1 8 ,  he or she 
sha l l  promptly forward to the Company a copy of any Form 1 4 4  filed 
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with the SEC with respect to such disposition and a letter from the 
executing broker satisfactory to the Company evidencing comp l iance 
with SEC Rule 1 4 4 . I f  SEC Rule 1 4 4  is amended or if the SEC ' s  
interpretations thereof in effect at the time o f  any such 
disposition have changed from its present interpretat ions thereof , 
he or she shall provide the Company with such additional documents 
as the Managers may reasonably require . 

1 2 . 11 Legends . He or she understands that the 
certificates ( if any) evidencing the Membership Interest may bear 
one or all of the following legends : 

A .  "THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1 9 3 3  NOR REGISTERED 
NOR QUALI FI ED UNDER ANY STATE SECURITIES LAWS . SUCH SECURITIES MAY 
NOT BE OFFERED FOR SALE , SOLD , DELIVERED AFTER SALE , TRANSFERRED,  
PLEDGED 1 OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER 
APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS 1 IN THE 
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY , SUCH QUALIFICATION 
AND REGISTRATION I S  NOT REQUIRED . ANY TRANSFER OF THE SECURITIES 
REPRESENTED BY THIS AGREEMENT IS FURTH·ER SUBJECT TO OTHER 
RESTRICTIONS , TERMS , AND CONDITIONS WHICH ARE SET FORTH HERE IN . " 

l aws . 
B .  Any l egend required by appl icable state securities 

1 2 . 1 2 Investment Risk.  He or she acknowledges that the 
Membership Interest is a speculative investment which involves a 
substantial degree o f  risk of  loss by him or her of  his or her 
entire investment in the Company , that he or she understands and 
takes ful l cognizance of the risk factors related to the purchase 
of the Membership I nterest , and that the company is newly organi z ed 
and has no f inancial or operating history . 

12 . 1 3 I nvestment Experience . He or she is  an experienced 
investor in unregistered and restricted securities of l im ited 
l iabi l ity compan ies  or l imited partnerships .  

1 2 . 14 Restrictions on Transferabil ity . He or she 
acknowledges that there are substantial restrictions on the 
transferabil ity of the Membership I nterest pursuant to this 
Agreement ,  that there is no pub l ic market for the Membership 
Interest and none is expected to develop , and that , accordingly , it 
may not be possible for him or her to l iquidate his or her 
investment in the Company . 

12 . 1 5 I nformation Reviewed . He or she has received and 
reviewed all  in formation he or she considers necessary or 
appropriate for decid ing whether to purchase the Membership 
Interest . He or she has had an opportun ity to ask questions and 
receive answers from the Company and its off icers , Managers and 
employees regarding the terms and conditions of purchase o f  the 
Membership I nterest and regarding the business , financial a f fa irs , 
and other aspects of  the Company and has further had the 
opportunity to obtain all information ( t o  the extent the Company 
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possesses or can acquire such information without unreasonable 
e f fort or expense) which he or she deems necessary to evaluate the 
investment and to verify the accuracy o f  in formation otherwise 
provided to h im or her . 

1 2 . 1 6  No Representations by Company . Neither any Manager, 
any agent or employee of the Company or of any Manager ,  or any 
other Person has at any time expressly or impl icitly represented , 
guaranteed , or warranted to him or her that he or she may freely 
transfer the Membership Interest , that a percentage of profit 
and/or amount or type of  consideration will  be rea l i zed as a result 
o f  an investment in the Membership Interest , that past performance 
or experience on the part of the Managers or their Affil iates or 
any other person in any way indicates the predictable results of 
the ownership of the Membership Interest or of the overall Company 
business , that any cash distributions from Company operations or 
otherw.ise will be made to the Members by any spec i f ic date or will 
be made at a l l , or that any speci fic tax benef its wi ll accrue as a 
result of  an investment in the Co�pany . 

1 2 .  1 7  Consul tat ion with Attorney . He or she has been 
adv i s ed to consult with his or her own attorney regarding all  l egal 
matters concerning an investment in the Company and the tax 
consequences o f  participating in the company , and has done s o ,  to 
the extent he or she considers necessary , 

1 2 . 1 8  Tax Consequences .  He or she acknowledges that the 
tax consequences to h i s  or her investing in the Company will  depend 
on h is or her particular circumstances , and neither the Company , 
the Managers , the Members , nor the partners , shareholders 1 members , 
managers , agents , o f ficer s ,  directors , employees , Affiliates , or 
consultants of  any of  them wi l l  ce responsible or l iable for the 
tax consequences to h im or her of an investment in the company . He 
or she wil l  look s o l e l y  t o ,  and rely upon , his or her own advisers 
with respect to the tax consequences of this investment . 

1 2 . 19 No Assurance of Tax Bene fits . He or she 
acknowledges tha·t there can be no assurance that the Code or the 
Regulations wi l l  not be amended or interpreted i n  the future in 
such a manner so as to deprive the Company and the Members o f  some 
or a l l  of the tax benef its they might now receive , nor that some of 
the deductions claimed by the Company or the a l l ocati ons of items 
of income , gain , loss , deduct i o n ,  or credit among the Members may 
not be challenged by the Internal Revenue Service . 

1 2 . 2  0 Indemnity .  He or she sha ll indemnify and hold 
harmless the Company , each and every Manager ,  each and every other 
Member , and any o f f icers , directors , shareholders , manager s ,  
members,  employees ,  partners , agents , attorneys ,  registered 
representative s ,  and control persons o f  any such entity who was or 
i s  a party o r  i s  threatened to be made a party to any threatened , 
pending, or completed action , suit , or proceeding , whether c ivil , 
criminal , administrative , or investigat ive , by reason o f  aris ing 
from any mi srepresentation or misstatement of facts or omis sion to 
represent or state facts made by him or her including , without 
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l imitation , the information in this Agreement , against l os ses , 
l iabil ities , and expenses o f  the Company , each and every Manager , 
each and every other Member , and any o fficers, directors , 
shareholder s ,  managers , members , employees , partners , attorneys , 
accountants , agents , registered representatives , and control 
persons of any such Person ( including attorneys ' fees , j udgments , 
f ines , and amounts paid in settlement , payable as  incurred) 
incurred by such Person in connection with such action , suit , 
proceeding , or the l ike . 

ARTICLE X I I I  

MISCELLANEOUS 

1 3 . 1  Counsel ·to the Company . Counsel to the Company may 
also be counsel to any Manager or any Affil iate of a Manager . The 
Managers may execute on beha l f  of the Company and the Members any 
consent to the representation of the Company that counsel may 
request pursuant to the Cali fornia Rules of Pro fessional Conduct or 
s imilar rules in any other jurisdiction ( " Rules" ) . The Company has 
initially selected ACKERMAN , MORDOCK & BOWEN ( " Company Counse l " ) as 
l egal counsel to the Company . Each Member acknowl edges that 
Company Counsel does not represent any Member in the absence o f  a 
clear and expl icit agreement to such effect between the Member and 
Company Counsel , and that in the absence o f  any such agreement 
company Counsel shal l  owe no dut ies directly to a Member .  I n  the 
event any dispute or controversy arises between any Members and the 
Company , or between any Members or the company , on the one han d ,  
and a Manager ( or Affil iate of a Manager) that Company counsel 
represents , on the other hand , then each Member agrees that Company 
counsel may represent either the Company or such Manager ( o r  his or 
her Affil iate) , or both , in any such dispute or controversy to the 
extent permitted by the Rules , and each Member hereby consents to 
such representation . Each Member further acknowledges that Company 
Counsel has not represented the interests of any Member other than 
steven p ,  Kel l ey and Robert H .  Winters in the preparation and 
negotiation o f  this Agreement . 

1 3 . 2  Complete Agreement. This Agreement and the Articles 
constitute the compl ete and exclusive statement of agreement among 
the Members and Managers with respect to the subj ect matter herein 
and therein and replace and supersede a l l  prior written and oral 
agreements or statements by and among the Members and Manages or 
any of them . No representati on ,  statement , condition or warranty 
not contained in this Agreement or the Articles will be binding on 
the Members or Managers or have any force or e f fect whatsoever . To 
the extent that any prov i s ion of the Articles confl ict with any 
provis ion of this Agreement , the Articles shall control . 

1 3 . 3  B inding E f fect . Subj ect to the provis ions of this 
Agreement relating to trans ferability,  this Agreement will  be 
b inding upon and inure to the bene fit o f  the Members , and their 
respective successors and ass igns . 
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13 . 4  Parties in Interest . Except as expressly provided 
in the Act , nothing in this Agreement shall confer any rights or  
remedies under or  by reason of  this Agreement on any Persons other 
than the Members and Managers and their respective successors and 
ass igns nor sha ll anything in this Agreement rel ieve or d i s charge 
the obligation or l iabil ity of any third person to any party to 
this Agreement , nor shal l  any provi s ion give any third person any 
right of subrogation or action over or against any party to this 
Agreement . 

1 3 . 5  Pronouns : Statutory References . All pronouns and 
a l l  variations thereof shal l  be deemed to re fer to the masculine , 
feminine 1 or neuter , s ingular or plural, a s  the context in which 
they are used may require . Any reference to  the Code , the 
Regulations ,  the Act , Corporations Code or other statutes or laws 
will  include all amendments ,  modif ications , or repl acements of the 
specific sections and provisions concerned . 

1 3 . 6 Headings . All headings herein are inserted only for 
are not to be considered in 
of any provis ion of this 

convenience and ease of reference and 
the construction or interpretation 
Agreement . 

13 . 7  Interpretation . In the event any claim is  made by 
any Member relating to any confl ict , omiss ion or ambiguity in this 
Agreement ,  no presumption or burden of proof or persuasion shall be 
implied by virtue of the fact that th is Agreement was prepared by 
or at the request of a part icular Member or his or her counsel • .  

13 . 8  
articles , 
articles , 
otherwise 

References to thjs Agreement , Numbered or l ettered 
sections and subsections herein contained refer to 
sections and subsections of th is Agreement unless 

express ly stated . 

13 . 9  Jur isdiction . Each Member hereby consents to the 
exclusive j urisdiction of  the state and federal courts s itting in 
Cal i fornia in any action on a claim arising out of , under or in 
connection with this Agreement or the transactions contempl ated by 
this Agreement , provided such claim is not required to be 
arbitrated pursuant to Section 13 . 10 .  Each Member further agrees 
that personal j urisdiction over him or her may be ef fected by 
service of process by registered or certi fied mail addressed as 
provided in Section 1 3 . 14 of this Agreement, and that when so  made 
shall be as i f  served upon him or her persona l l y  within the State 
o f  cal i fornia . 

1 3 . 10 Disputed Matters . Except as otherwise provided in 
this Agreement , any controversy or dispute aris ing out of this 
Agreement , the interpretation of any of the prov i s ions hereof , or 
the action or inaction of any Member or Manager hereunder shall be 
submitted to arbitration in Orange County, Cal ifornia be fore the 
American Arbitration Associ at ion under the commercial arbitration 
rules then in ef fect . Any award or decis ion obta ined from any such 
arbitration proceeding shall  be f inal and binding on the parties , 
and j udgment upon any award thus obtained may be entered in any 
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' 1 • ' 

court having j ur isdiction thereo f .  No action at law or in  equity 
based upon any claim arising cut of or related to this Agreement 
shal l  be instituted in any court by any Member except ( a )  an action 
to compel arbitrat ion pursuant to th is section 13 . 1 0 or (b )  an 
action to enforce an award obtained in an arbitration proceeding in 
accordance with this Section 1 3 . 10 .  

1 3 . 1 1 Exhibits . All Exhibits attached to this Agreement 
are incorporated and shal l  be treated as if set forth herei n .  

13 . 1 2 severab ility .  I f  any provision o f  this Agreement or 
the application of such provi sion to any person or c ircumstance 
shal l be held invalid , the remainder of this Agreement or the 
application o f  such provis ion to persons

· 
or cfrcumstances other 

than those to which it is held invalid shall  not be a f fected 
thereby . 

1 3 . 1 3 Additional Documents and Acts . Each Member agrees 
to execute and del iver such additional documents and i nstruments 
and to perform such additional acts as may be necessary or 
appropriate to effectuate, carry out and perform all  of the terms , 
provisions , and conditions of  this Agreement and the transactions 
contemplated hereby . 

1 3 . 14 Not ices . Any notice to be given or to  be served 
upon the Company or any party hereto in connection with this 
Agreement must be in writing ( which may include facsimi l e )  and will 
be deemed to have been given and received when del ivered to the 
address spe c i fied by the party to receive the notice . such notices 
w i l l  be given to a Member or Manager at the address spec i fied in 
Exhibit A hereto , Any party may , at any time by giv i ng f ive ( 5 )  
days ' prior written notice t o  the other parties , des ignate any 
other address in substitution of the foregoing address to which 
such notice w i l l  be given . 

1 3 . 15 Amendments . All amendments to this Agreement will 
be in writing and signed by all of  the Members . 

13 . 16 Rel i ance on Authority o f  Person S igning Agreement . 
I f  a Member i s  not a natural person , neither the Company nor any 
Member will  ( a )  be required to determine the author ity o f  the 
individual s igning this Agreement to make any commitment or 
undertaking on behalf of such entity or to determine any fact or 
circumstance bearing upon the existence of the authority o f  such 
individual or ( b )  be responsible for the application or 
distribution o f  proceeds paid or credited to individua l s  s igning 
this Agreement on beha lf  of such ent ity . 

1 3 , 1 7 No Interest in Company Property; Wa iver o f  Action 
for Partition . No Member or Economic Interest owner has any 
interest in specific property o f  the Company . Without l imit ing the 
foregoing, each Member and Economic Interest owner irrevocably 
waives during the term of the Company any right that he or she may 
have to ma intain any action for partition with respect to  the 
property of  the company . 
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1 3 . 18 Mult ipl e Counterparts . Thi s  Agreement may be 
executed in two or more counterparts,  each of which shal l be deemed 
an original , but a l l  o f  which shal l  constitute one and the same 
i nst rument . 

13 . 1 9  Attorney Fees . In the event that any d i spute 
between the Company and the members or among the Members should 
result in l itigation or arbitration , the preva il ing party in such 
d ispute sha l l  be entitled to recover from the other party a l l  
reasonable fees , costs and expenses of enforc i ng any right o f  the 
prevail ing party , i ncluding without l imitation , reasonabl e  
attorneys ' f e e s  and expense s .  

1 3 . 2 0  Time is of the Es sence . Ai l dates and times in this 
Agreement are of the essence . 

1.3 . 2 1  Remed ies Cumulative . The remedies under this 
Agreement are cumulat ive and shall not exclude any other remed ies 
to which any person may be lawfu l l y  entitled . 

1 3 . 2 2  Spe c i a l  Power o f  Attorney . 

A .  Attorney in Fact . Each Member grants the 
Managers a speci a l power of attorney irrevocably making , 
constituting , and appointing the Managers a s  the Membe r ' s  attorney 
in fact, with a l l  power and authority to act in the Memb er ' s  name 
and on the Member ' s  beh a l f  to execute ,  acknowledge and deliver and 
swear to in the execution , acknowledgement , del ivery and f i l ing o f  
the following documents : 

to Section 3 . 5 ;  
( i )  Promis sory notes to b e  del ivered pursuant 

( i i )  S ecurity agreements to be del ivered 
pursuant to Section 3 . 5 ;  

( i i i )  ucc-1 f i nancing statements to be del ivered 
pursuant to S ection 3 . 5  and all amendments thereto ; 

( iv ) Assignments of certi f icates o f  membership 
interest or other documents o f  transfer to be del ivered pursuant to 
S ection 3 .  5 or in connection with the purchase of a Membership 
Interest pursuant to S ection 3 . 5 ,  S ection 7 . 7  or Art i c l e  VI I I ; 

( v )  Any other instrument or document that may 
be reasonably required by the Ma nagers i n  connection with any o f  
the foregoing or t o  reflect any reduction i n  the Member ' s  Capital 
Account o r  Percentage Interest pursuant to S e c t i on 3 . 5 ;  and 

( v i )  Any consent to the representation of the 
company by counsel s e l ected by the Managers as described i n  S ection 
13 . 1 .  

B .  
in Section 1 3 . 2  2 A :  

I rrevocable Power .  
( i )  i s  irrevocabl e ,  

4 7  
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interest , and ( i i i )  sha l l  survive a Memb er ' s  death, incapacity o r  
d i ssolution . 

C .  §ignatures , The Managers may exercise the 
special power of attorney granted in Section 1 3 . 2 2 A  by· a facsimile 
signature o f  any Manager or one o f  their off icers or by signature 
of any Manager or one of the i r  o f ficers . 

IN WITNESS WHEREOF , a l l  o f  the Members o f  PCA Alloy LLC , a 
Cal i fornia l imited l i ab i l i ty company , have executed this Agreement , 
effective as o f  the date written above. 

DATED :  December 3 0 ,  1 9 9 7  

DATE D :  December 3 0 ,  1 9 9 7  

· ' I 

mf�4-
RobertH . i'iinters 

DATE D :  December 3 0 ,  1 9 9 7  PCA 

By 

4 8  
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CONSENT OF SPOUSE 

The undersigned spouse ( s )  o f  the party (parties)  to the 
foregoing Agreement acknowledge ( s )  on h is or her own behal f  that: 
I have read the foregoing Agreement and I know its content s .  I am 
aware that by its provision my spouse grants the company andjor the 
other Members an  option to purchase all of his or her Membership 
I nterest , including my community interest in them . I hereby 
consent to the sal e ,  approve o f  the provis ions of the Agreement , 
and agree that such Membership Interest and my interest in them are 
subj ect to the provisions o f  the Agreement and that I will  take no 
action at any time to hinder operation of the Agreement on such 
Membership I nterest or my interest in them . 

DATED: December 3 0 ,  1997 
Corynne Winters 

49 
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CONSENT OF SPOUSE 

The undersigned spouse ( s )  of the party (part i e s )  to the 
foregoing Agreement acknowledge ( s )  on his or her own behal f that : 
I have read the foregoing Agreement and I know its contents . I am 
aware that by its prov i s ion my spouse grants the Company andjor the 
other Members an option to purchase a l l  o f  his or her Membership 
Interest , including my commun ity interest in them . I hereby 

· consent to the sa l e ,  approve of the provisions of the Agreement , · 
and agree that such Membership Interest and my interest i n  them are 
subject to the prov i s ions of the Agreement and that I w i l l  take no 
action at any t ime to hinder operation o f  the Agreement on such 
Membership Interest or my interest in them . 

DATE D :  December 3 0 ,  1 9 9 7  

5 0  
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EXHIBIT A 

CAPITAL CONTRIBUTION OF MEMBER AND ADDRE SSES OF MEMBERS 
AND MANAGERS AS OF PCA ALLOY LLC 

Member ' s  
Name 

Robert H .  Winters 

Steven P .  Kel ley 

PCA Industries , 
Inc . 

Manager ' s  Name 
and Address 

Robert H .  Winters 

Steven P .  Kel ley 

Phi l ip Friedrich 

Peter Gi lbert 

'l'ony Rezzuti 

Member ' s  
Address 

Member ' s  Capital 
Contribution 

1 8 1 8  Ross lynn Ave .  
Fullerton , CA 9 2 8 3 1  

6 1 0  West End Avenue 
New York , NY 1 0 0 2 4  

$· ___ _ 

Member ' s  Percentage 
Interest 

5 0 %  

PRVY-Controlled/Privacy

PRVY-Controlled/Privacy PRVY-Controlled/Privacy

PRVY-Controlled/Privacy
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State of California 
Bill Jones 

Secretary of State 
LIMITED LIABILITY COMPANY 
CERT�CATE OF AMENDMENT 

IMfORTANI � Read the Instructions bdore completlai· the form. 
This document is prennted for filing pursuaot lo Section 17050 of tbe California Corporations Code. 

1 .  Limited Liability company name: 

PCA ALLOY LC 
2. File number: 

1 0 1 9 9 7 3 6 4 0 2 6  

LLC·l 

J. Enter only the information in the Artide.s ofOreanwtion (LLC·I) amended by lillog this Certlnoate of Amondmont (LLC·2� 

a. Limited liability company name: PACIFIC COAST iii.I.OY I.I.C 

b. Larc51 date on which the limited liability company is to diiSolve: (!Donth/day/ycar) --------------

c: The limited liability company will be managed by: (cbeck one). 

] one- manager ] mont tllan on� manager [ ] limited liability company memben 

d. Any change in the events that wiU cause disso1utiou of the limited liability company. Ptovfde the text of the amendment adopred, 
using the space provided and/or attaching om: or more separate pages. 

4. Number of pages attached, if any: 
0 

Robert H. lvinters , Sr. , Managing 
Type or print name and tille as President of 

PCA Industries Inc. 
Oato: ---"Mar""". ,.ch"-'l.,B,__ ___ • 1 9  -'"'---j 

A""".C loJ' , ... Slo:Hiory .t SJII .. 
M. 

For Sccrctlry ofSillc V•e 

f i LlE D  
In the office of the Secretary of State 

ot tlle state of California 

MAR 2 6 1998 

?$� 
BILL JONES, sl?etary of State 
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OPERATING AGREEMENT 
FOR 

PACIFIC COAST ALLOY, LLC 
A CALIFORNIA LIMITED LIABILITY COMPANY 

THE SECURITIES REPRESENTED BY THIS AGREEMENT HA VB NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR QUALIFIED UNDER ANY 
STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, 
SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED 
UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE AND FEDERAL 
SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL SATISFACTORY TO THE 
COMPANY, SUCH QUALIFICATION AND REGISTRATION IS NOT REQUIRED. ANY 
TRANSFER OF THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER 
SUBJECT TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET 
FORTH HEREIN. 

Op�rating Agreemem.wpd 
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OPERATING AGREEMENT 
FOR 

PACIFIC COAST ALLOY, LLC, 
A CALIFORNIA LIMITED LIABILITY COMPANY 

This OPERATING AGREEMENT FOR PACIFIC COAST ALLOY, LLC, A CALIFORNIA 
LIMITED LIABILITY COMPANY (hereinafter referred to as "Agreement") is made and effective 
as of December 30, 1 997, by and between PCA Industries Inc., a California corporation ("PCA 
Industries"), and Wheel Components, a California corporation ("Wheel Components"). PCA 
Industries and Wheel Components are hereinafter sometimes collectively referred to as the 
"Members," or individually as a "Member." The Agreement is made with reference to the following 
facts: 

A On or about December 30, 1997, ARTICLES OF ORGANIZATION FOR PACIFIC 
COAST ALLOY LLC, A LIMITED LIABILITY COMPANY under the laws of the State of 
California, were filed with the California Secretary of State. 

B. PCA Industries and Wheel Components desire hereby to enter into, adopt and 
approve an operating agreement for Pacific Coast Alloy, LLC, a California Limited Liability 
Company (hereinafter referred to as the "Company"), which will govern their respective rights, 
duties and obligations concerning the management, ownerShip and operation of the Company. 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, PCA Industries and Wheel Components hereby set forth the terms of the 
operating agreement for the Company, which terms shall be subject to and constmed under the laws 
of the State of California. 

ARTICLE I 

DEFINITIONS 

When used in the Agreement, the following terms shall have the meanings set forth below 
(any and all terms used in the Agreement that are not defined in this Article I shall have the 
meanings attributed thereto which are set forth elsewhere in the Agreement): 

1 . 1  "&!" shall mean the Beverly�Killea Limited Liability Company Act, codified in the 
California Corporations Code, Section 1 7000 � �, as the same may be amended from time to 
time. 

1 .2 "Affiliate" shall mean any individual, partnership, corporation, limited liability 
company (other than the Company), tmst or other entity or association, directly or indirectly, through 
one or more intermediaries, controlling, controlled by, Ol' under cormnon control with one or both 

- 1 - Op11tatlng Agn�eme1tt.wpd 
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Members. The tetm "control," as used in the immediately preceding sentence, means, with respect 
to a corporation or limited liability company, the right to exercise, directly or indirectly, more tban 
ten percent ( I  0%) of the voting rights attributable to tbe such corporation or limited liability 
company, and, with respect to any individual, partnership, trust, other entity or association, 
possession, directly or indirectly, of the power to direct or cause tbe direction of the management 
or policies thereof, whether through the ownership of voting rights, by contract, or otherwise. 

1 .3 "Agreement" shall mean this OPERATING AGREEMENT FOR PACIFIC COAST 
ALLOY, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY, as originally executed, and 
as it may be amended from time to time. 

1 .4 "Articles" shall mean the Articles of Organization for the Company originally filed 
with the California Secretary of State, and as it may be amended from time to time. A copy of the 
Articles originally filed with the California Secretary of State is attached hereto as Exhibit "A." A 
copy of an amendment to the Articles originally filed with the California Secretary of State is 
attached hereto as Exhibit "B." 

1 .5  "Assignee" means a Person who has acquired a Member's Economic Interest in the 
Compa11y, by way of a Transfer, but who has not become a Member. 

1 .6 "Assigninij Member" means a Member who;·oy means of a Transfer, has transferred 
an Economic Interest in the Company to an Assignee. 

1 .7 "Bankruptcy" shall mean: (a) the filing of an application by a Member for, or its 
consent to, the appointment of a trustee, receiver, or custodian of its assets; (b) the entry of an order 
for relief with respect to a Member in proceedings under the United States Bankruptcy Code, as 
amended or superseded from time to time; (c) the maldng by a Member of a general assignment for 
the benefit of creditors; (d) the entry of an order,judgment, or decree by any court of competent 
jurisdiction appointing a trustee, receiver,. conservator or custodian of the assets of a Member unless 
the proceedings and the person appointed are dismissed within ninety (90) days; or (e) the failure 
by a Member generally to pay its debts as the debts become due within the meaning of Section 
303(h)(l) of the United States Banlauptcy Code, as determined by the Bankruptcy Court, or the 
admission in writing by a Member of its inability to pay its debts as they become due. 

1 .8 "Capital Account" shall mean witb respect to any Member the capital acc01.mt which 
the Company establishes and maintains for such Member pursuant to Section 3 .3 of the Agreement. 

1 .9 "Capital Contribution" shall mean tbe total value of cash and fair market value of 
property (including promissory notes or other obligation to contribute cash or property) contributed 
to the Company and/or services rendered or to be rendered as a contribution to the Company by or 
on behalf of a Member. 

- 2 - Opemtlng Agraement.wpd 
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1 .21  "Fair Market Value" means, with respect to any item of property of the Company, the 
item's adjusted basis for federal income tax purposes, except as follows: 

(a) The Fair Market Value of any property contributed by a Member to the 
Company shall be the value of such property, as mutually agreed by the contributing Member and 
the Company; 

(b) The Fair Market Value of any item of Company property distributed to any 
Member shall be the value of such item of property on the date of distribution, as mutually agreed 
by the recipient of such distribution and the Company; and 

(c) Fair Market Value for purposes of Article VIII, Section 8.3 shall be as 
determined under that section. 

1 .22 "Fiscal Year" shall mean the Company's fiscal year for accounting and tax purposes, 
which shall be the calendar year. 

1 .23 "Former Member" shall mean a Member whose actions or conduct resulted in a 
Dissolution Event. 

1 .24 "Former Member's Interest" shall mean the Membership Interest of a Former 
Member. 

1 .25 "Initial Members" shall mean PCA Industries and Wheel Components. A reference 
to an "Initial Member" means either of the Initial Members. 

1.26. "Invo!tmtary Transfer" means, with respect to any Membership Interest, or any 
element thereof, any involuntary Transfer or Encumbrance, whether by operation of law, pursuant 
to court order, foreclosure of a security interest, execution of a judgment or other legal process, or 
otherwise, including a purported transfer to or from a trustee in banlcruptcy, receiver, or assignee for 
the benefit of creditors. 

1 .27 "Member" shall mean, in additiorrto the Initial Members, each Person who hereafter 
has been adlUitted to the Company as a Member or is an Assignee who becomes a Member, unless 
and until such time as he/she/it resigns, withdrawn, is expelled or, if other than an individual, is 
dissolved. 

1 .28 "Member Nonrecourse Debt" shall have the meaning ascribed to the tetm "Partner 
Nonrecourse Debt" in the Regulations. 

1 .29 "Member Nonrecourse Deductions" shall mean items of Company loss, deduction, 
or expenditures which are attributable to Member Nonrecmu·se Debt. 
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1 . 10 "Capital Event" means a sale or disposition of any
. 
of the Company's capital assets, 

the receipt of insurance and other proceeds derived from the involuntary conversion of Company 
property, the receipt of proceeds from a refinancing of Company property, or a similar event with 
respect to Company property or assets. 

I ,  I I  "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time. 

1 . 12 "Compan,y" shall mean PACIFIC COAST ALLOY, LLC, a California limited 
liability company. 

1 , 13 "Company Minimum Gain" shall have the meaning ascribed to the term "Partnership 
Minimum Gain" in the Regulations. 

1 . 14 "Corporations Code" shall mean the California Corporations Code, as amended from 
time to time, and the provisions of succeeding law, 

1 . 1 5  "Dissol\jtion Event" shall mean with respect to any Member one or more of the 
following: the withdrawal, Bankruptcy, dissolution (other than a technical termination under the 
Code) or occull'ence of any other event which terminates the continued membership of any Member. 

1 . 16 "Distributable Cash" shall mean the amounfof cash in the possession or control of 
the Company which PCA Industries, after consulting with Wheel Components, deems available for 
distribution to the Members, taking into account all Company debts·, liabilities, and obligations of 
the Company then due and amounts which PCA Industries deems necessary to place into reserves 
for customary and usual claims with respect to the Company's business. 

1 .17 "Economic Interest" shall mean the share of a Member or Economic Interest Owner, 
as the case may be, in the Company's Net Profits, Net Losses, and distributions of the Company's 
assets pursuant to the Agreement and the Act, but shall not include any other rights of a Member, 
including, without limitation, the right to vote or participate in the management of the Company, or 
except as provided in Section 17106 of the Corporations Code, any right to infonnation conceming 
the business and affairs of Company. 

1 .  18  "Economic Interest Owner" shall mean the owner of an Economic Interest who is not 
a Member. 

1 . 19 "Encumber" means the act of creating or pmporting to create an Encumbrance, 
whether or not perfected under applicable law. 

1 .20 "Encumbrance" means, with respect to any Membership Interest or Economic 
Interest, or any element thereof, a mortgage, pledge, security interest, lien, proxy coupled witl1 an 
interest (other than as contemplated in the Agreement), option, or preferential right to purchase. 
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1.30 "Membership Interest" shall mean a Member's entire interest in the Company, 
including, but not limited to, the Member's Economic Interest, right to vote on or participate in the 
management, and right to receive information concerning the business and affairs of the Company. 

1 . 3 1  "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions, and 
credits of the Company in the aggregate or separately stated, as appropriate, determined in 
accordance with accounting principles employed under the method of accounting at the close of each 
fiscal year on the Company's information tax return filed for federal income tax purposes. 

1 .32 "Nomecourse Liabilitv" shall have the meaning set forth in the Regulations. 

1 .33 '�" means a written notice required or permitted under the Agreement. A notice 
shall be deemed given or sent (a) when deposited, as certified mail or for overnight delivery, postage 
and fees prepaid, in the United States mails; (b) when delivered to Federal Express, United Parcel 
Service, DHL WorldWide Express, or Airborne Express, for overnight delivery, charges prepaid or 
charged to the sender's account; (c) when personally delivered to the recipient; (d) when transmitted 
by electronic means, and such transmission is electronically confirmed as having been successfully 
transmitted; or (e) when delivered to the home or office of a recipient in the care of a person whom 
the sender has reason to believe will promptly commtmicate the notice to the recipient. 

1 .34 "Percentage Interest" shall mean a fraction, expressed as a percentage, the numerator 
of which is the total of a Member's Capital Account and the denominator of which is the total of all 
Capital Accmmts of all Members, as such percentage may be adjusted from time to time pursuant 
to the terms of the Agreement. Percentage Interests shall be determined ammally, unless otherwise 
provided herein, in accordance with the relative proportions of the Capital Accounts of the Members, 
effective as of the first day of the Company's Fiscal Year but with all contributions and distributions 
under the Agreement to be deemed to have occurred on such day immediately prior to determination 
of the Percentage Interest of a Member. 

1.35 "Person" shall mean an individual, general partnership, limited partnership, limited 
liability . company, corporation, trust, estate, real estate investment trust association or any other 
entity, whether foreign or domestic. 

1 .36 "Prozy" has the meaning set forth in the California Corporations Code as applicable 
to the Company. A Pmxy may not be transmitted orally. 

1 .37 "Res;ulations" shall, unless the context clearly indicates otherwise, mean the 
regulations currently in farce as final or temporary that have been issued by the U.S. Department of 
Treasury pursuant to its authority under the Code and published in the Federal Register for the 
purpose of interpreting and applying the provisions · of the Code, as such Regulations may be 
amended from time to time, including corresponding provisions of applicable successor regulations. 
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1 .38 "Remainin!J; Memher(sl" shall mean a Person who, prior to a Dissolution Event was 
a Member, and who remains a Member upon the occurrence of a Dissolution Event. 

1 .39 "Tax Matters Partner" shall be PCA Industries or its successor, as designated pursuant 
to Section 9.8. 

1 .40 "Transfer" means, with respect to a Membership Interest, or any element of a 
Membership Interest, any sale, assignment, gift, Involuntary Transfer, or other disposition of a 
Membership Interest or any element of such a Membership Interest, directly or indirectly, other than 
an Encumbrance that is expressly permitted under the Agreement. 

ARTICLE II 

ORGANIZATIONAL MATTERS 

2.1  Formation. Pursuant to the Act, the Members have formed a California limited 
liability company under the laws of the State of California by causing the filing of the Articles with 
the California Secretary of State and entering into the Agreement. The rights and liabilities of the 
Members shall be determined pursuant to the Act and the Agreement. To the extent that rights or 
obligations of any Member are different by reason of any provision of the Agreement than they 
would be in the absence of such provision, the Agreemennnalfcontrol to the extent permitted by 
the Act. 

2.2 Nan1e. The name of the Company shall be "PACIFIC COAST ALLOY, LLC." The 
business of the Company may be conducted under that name or, upon compliance with applicable 
laws, any other name that the Members deem appropriate or advisable. PCA Industries shall file any 
fictitious name certificates and similar filings, and any amendment thereto, that PCA Industries 
considers appropriate or advisable. 

2.3 Term. The tenn of the Agreement shall be co-terminus with the period duration of 
the Company provided in the Articles, unless extended or sooner te1minated as hereinafter provided. 

2.4 Office and Agent. The Company shall continuously maintain an office and registered 
agent in the State of California as required by the Act. The principal office ofthe Company shall be 
located at 1 8 18 East Rosslyn Avenue, Fullerton, California 9263 1 ,  or such other address as PCA 
Industries may determine. The Company also may have such other office(s), anywhere within and 
without the State of California, as PCA Industries from time to time may determine, or the business 
of the Company may require. The registered agent shall be as stated in the Articles or as otherwise 
determined by PCA Industries. 

2.5 Addresses of the Members. The respective addresses of the Members are set fo11h on 
Exhibit "C". 
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2.6 Pwose of Company. The purpose of the Company is to engage in any lawful 
activity for which a limited liability company may be organized under the Act. 

2. 7 Management of Company. The Members shall be the managers of the Company. 

ARTICLE III 

CAPITAL CONTRIBUTIONS 

3 . 1  Initial Capital Contributions, The Members shall contribute to the Company the 
property described in Exhibit "D attached hereto and made a part hereof. The Fair Market Value of 
the contributed property (net of any and all monetary liens and encumbrances to which such property 
is subject on the date of contribution to the Company, if any) has been agreed to among the 
Company, PCA Ind1.1Stries and Wheel Components. Additionally, PCA Industries has paid certain 
expenses in connection with the acquisition of the Property by PCA Industries, and is obligated to 
pay additional expenses in connection with the formation of the Company, for which PCAindustries 
shall be deemed to have made an additional intitial Capital Contribution of the amount set forth on 
Exhibit "C" shall be revised to reflect any additional Capital Contributions in accordance with 
Section 3.2. 

3,2 Additional Capital Contributions. Except as otherwise provided in the Agreement, 
no Member shall be required to make any additional Capital Contributions, To the extent 
unanimously approved by the Members who hold a Majority Interest, from time to time, tbe 
Members may be permitted to make additional Capital Contributions if and to the extent they so 
desire, and if the Members who hold a Majority Interest determine that such additional Capital 
Contributions are necessary or appropriate for the conduct of the Company's business, including 
without limitation, expansion or diversification. In that event, the Members shall have the 
opportunity, but not the obligation, to participate in such additional Capital Contributions on a pro 
rata basis in accordance with their Percentage Interests, Immediately following such Capital 
Contributions, the Percentage Interests shall be adjtlsted by to reflect the new relative proportions 
of the Capital Accounts of the Members. 

3.3 Capital Accounts. The Company shall establish an individual Capital Account for 
each Member. The Company shall determine and maintain each Capital Account in accordance with 
the Code and Regulations. If a Member transfers all or a part of its Membership Interest in 
accordance with the Agreement, such Member's Capital Account attributable to the transferred 
Membership Interest shall carry over to the new owner of such Membership Interest pursuant to 
Regulations Section 1 .704-l(b)(2)(iv)(l). 

3.4 No Interest. No Member shall be entitled to receive any interest on its Capital 
Contributions, 
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3 .5 Failure to Mal>e Contributions. !fa Member does not timely contribute capital when 
required, that Member shall be in default under the Agreement. In such event, the non�defaulting 
Member(s) shall send the defaulting Member written notice of such default, giving him/her/it 
fourteen (14) days from the date such notice is given to contribute the entire amount of its required 
capital contribution. If the defaulting Member does not contribute its required capital to the 
Company within said fourteen (14)-day period, the non-defaulting Member(s) who hold a majority 
of the Percentage Interests held by all non- defaulting Members may elect any one or more of the 
following remedies: 

A. The non-defaulting Members may advance funds to the Company to cover 
those amounts which the defaulting Member fails to contribute. Amounts which a non defaulting 
Member so advances on behalf of the defaulting Member shall become a loan due and owing from 
the defaulting Member to such non-defaulting Member and bear interest at the rate often percent 
(1 0%) per annum, payable monthly. All cash distributions otherwise distributable to the defaulting 
Member Ullder the Agreement shall instead be paid to the non-defaulting Member(s) making such 
advances until such advances and interest thereon are paid in full. In any event, any such advances 
shall be evidenced by a promissory note in the form of Exhibit "E" and be due and payable by the · 

defa•1lting Member one (1)  year fl'om the date that such advance was made. Any amounts repaid 
shall first be applied to interest and thereafter to principal. Effective upon a Member becoming a 
defaulting Member, each Member grants to the non-defaulting Member(s) who advance ftU1ds under 
tl1is Section 3 .5(a) a security interest in such defaulting Member's Economic Interest to secure its 
obligation to repay such advances and agrees to execute and deliver a promissory note as described 
herein together with a security agreement in the form of Exhibit "F" and such UCC-1 financing 
statements and assignments of certificates of membership (or other documents of transfer) as such 
non-defaulting Member(s) may reasonably request. 

B. The Percentage Interests shall be adjusted, in which event each Member's 
Percentage Interest shall be a fraction, the numerator of which represents the amount of such 
Member's Capital Account and the denominator of which represents the sum of ali Members' Capital 
Accounts. 

C. The non-defaulting Member(s) may dissolve the Company, such election to 
be made by a majority of the Percentage futerests held by all non-defaulting Members, in which 
event the Company shall be wound-up, liquidated and terminated pursuant to Article X. 

D. The Company or the non-defaulting Member(s) may purchase tl1e defaulting 
Member's entire Membership Interest in accordance with the same terms and conditions as those set 
forth in Article VIII, except that the purchase price shall be an amount equal to eighty percent (80%) 
of the purchase price determined in accordance with Section 8.3.  

E. The defaulting Members shall have no right to receive any distJ:ibutions from 
the Company until the non-defaulting Member(s) has/have first received distributions in an amoUllt 
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equal to the additional capital contributed by each non-defaulting Member to the Company plus a 
cumulative, non-compounded return thereon at the rate often percent (10%) per armum. 

F, The defaulting Member shall lose its voting and approval rights under the Act 
and the Agreement until such time as the defaulting Member cures the default. 

G. The defaulting Member shall lose its ability in all capacities to actively 
participate in the management and operations of the Company until such time as the defaulting 
Member cures the default. 

H. If the defaulting Member does not make a required contribution of property 
or services, the Company may require the defaulting Member to contribute cash equal to that portion 
of the fair market value of the contribution that has not been made. This remedy is in addition to, 
and not in lieu of any other rights, including the right to specific performance, the remedies listed 
above in this Section 3.5, or any other rights of the Company or its Members under applicable law. 

Each Member acknowledges and agrees that the remedies described in this Section 3.5 bear. 
a reasonable relationship to the damages which the Members estimate may be suffered by the 
Company and the non-defaulting Member(s) by reason of the failure of a defaulting Member to make 

· an additional Capital Contribution and the election of any or all of the above described remedies is 
not unreasonable under the circumstances existing as of the ·a ate hereof. 

The election of the non-defaulting Member(s) to pursue any remedy provided in this Section 
3 .5 shall not be a waiver or limitation of the right to pursue an additional or different remedy 
available hereunder or oflaw or equity with respect to any subsequent default. 

ARTICLE IV 

MEMBERS 

4.1 Limited Liability. Except as required under the Act or as expressly s.et forth in the 
Agreement, no Member shall be personally liable for any debt, obligation, or liability of the 
Company, whether that liability or obligation arises in contract, tort, or otherwise. 

4.2 Admission . of Additional Members. With the approval of both Members, the 
Company may admit additional Members. Any additional Members shall obtain Membership 
Interests and will participate in the management, Net Profits, Net Losses, and distributions of the 
Company on such terms as are determined and approved by the Members. Notwithstanding the 
foregoing, substitute members may only be admitted in accordance with Article VII. 

4.3 Withdrawals or Resi�nations. Neither Member may withdraw or resign as a Member . 
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4.4 Termination of Membership Interest. Upon the transfer of a Member's Membership 
Interest in violation of the Agreement, or the occurrence of a Dissolution Event as to such Member 
which does not result in the dissolution of the Company, the Membership Interest of a Member shall 
be purchased by the Company or the remaining Member as provided herein. Each Member 
acknowledges and agrees that such purchase of a Membership Interest upon the occurrence of any 
of the foregoing events is not umeasonable under the circumstances existing as of the date hereof. 

4,5 Transactions With The Company. Subject to any limitations set forth in the 
Agreement and with the prior approval of the other Member after full disclosure of the Members 
involvement, a Member may lend money to and transact other business with the Company, Subject 
to other applicable law, such Member has the same rights and obligations with respect thereto as a 
Person who is not a Member. 

4.6 Remuneration To Members. Except as otherwise authorized in, or pmsuant to, the 
Agreement, no Member is entitled to remuneration or compensation for acting in the Company 
business, subject to the entitlement of a Member winding up the affairs of .the Company to 
reasonable compensation pUl'suant to Section I 0.3. 

4.7 Members Are Not Agents. Pursuant to Section 5.1 and the Articles, the management 
of the Company is vested jointly in the Members. No Member, acting solely in the capacity of a 
Member, is an agent of the Company nor can any Membei'in such capacity bind nor execute any 
instrument on behalf of the Company, except to the extent otherwise set forth in the Agreement. 

4.8 Voting Rights. Except as expressly provided in the Agreement or the Articles, 
Members shall have no voting, approval or consent rights. The following matters shall require the 
unanimous vote, approval or consent ofthe Members who are not the subject of a Dissolution Event 
or an assignor of a Membership Interest who is not a Member: 

A. A decision to continue the business. of the Company after the occurrence of 
a Dissolution Event; 

B. Except as provided in Se�tion 7.4, the transfer of a Membership Interest and 
admission of the assignee as a Member of the Company; 

C. Any amendment of the Articles or tlte Agreement; and 

D. A decision to compromise the obligation of a Member to make a Capital 
Contribution or return money or property paid or distributed in violation of the Act. 

E. Section 3.2 on additional Capital Contributions; 

F. Section 4.2 on admission of new Members; and 
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G. Section 10.1 on dissolving the Company. 

4.9 Proxies. A Member entitled to vote on any matter shall have the right to do 
so either in person or by one or more agents authorized by a written proxy signed by the person and 
filed with the Company. A proxy shall be deemed signed if the Member's name is placed on the 
proxy (whether by manual signature, typewriting, telegraphic transmission, electronic transmission 
or otherwise) by the Member or the Member's attorney in fact. A proxy may be transmitted by an 
oral telephonic transmission if it is submitted with information from which it may be detennined that 
the proxy was authorized by the Member or the Member's attorney in fact. A validly executed proxy 
which does not state that it is irrevocable shall continue in full force and effect unless revoked by 
the person executing it, before the vote pursuant to that proxy, by a writing delivered to the 
Company stating that the proxy is revoked, or by a subsequent proxy executed by, or attendance at 
the meeting and voting in person by, the person executing the proxy; provided, however, that no 
proxy shall be valid after the expiration of eleven (1 1) months from the date of the proxy, unless 
otherwise provided in the proxy. The revocability of a proxy that states on its face that it is 
irrevocable shall be governed by the provisions of Corporations Code Sections 70S( e) and 705(f). 

ARTICLE V 

MANAGEMENT AND CONTROL OF THE COMPANY 

5.1  Management of the Company by Members. Except as otherwise provided In the 
Agreement, the business of the Company shall be managed by all of the Members. A Member shall 
be a manager only during the time the Member is a Member of the Company. 

5.2. Meetings of Members. The Members are not required to hold meetings, and, where 
applicable, decisions may be reached through one or more informal consultations between the 
Members or by a written consent signed by the Members. In the event that Members wish to hold 
a formal meeting (a "Meeting") for any reason, the following procedures shall apply: 

A. Any Member may call a Meeting of the Members by giving Notice of the time 
and place of the Meeting at least 48 hours prior to the time of the holding of the Meeting. The Notice 
need not specify the purpose of the Meeting, or the location if the Meeting is to be held at the 
principal executive office of the Company; 

B.  Both Members shall constitute a quorum for the transaction of business at any 
Meeling of the Members; 

C. The transactions of the Members at any Meeting, however called or noticed, 
or wherever held, shall be as valid as though transacted at a Meeting duly held after call and notice 
if a quorum is present; 
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D. Any action required or permitted to be taken by the Members under the 
Agreement may be taken without a Meeting if both Members individually or collectively consent 
in writing to such action; 

E. Members may participate in the Meeting through the use of a conference 
telephone or similar communications equipment, provided that Members participating in the Meeting 
can hear one another; and 

F. Members shall keep or cause to be kept with the books and records of the 
Company full and accurate minutes of all Meetings, Notices, and waivers ofNotices of Meetings, 
and all written consents in lieu of Meetings. 

5.3. Members' Compensation. Members as such shall not be entitled to compensation 
for their services. 

5 .4. Desl gnation of Officers. At the sole discretion of the Members, the Company may 
have a President, who may, but need not be a Member, and may provide for additional officers of 
the Company and for their election, and may alter the powers, duties, and compensation of the 
President and of all other officers. If not a Member, the President, if there is one, shall attend any 
meetings of Members. 

· 

5.5. Ownership of Assets. All assets of the Company, whether real or personal, shall be 
held in the name of the Company. 

5.6. Bank Accounts. All funds of the Company shall be deposited in one or more accounts 
with one or more recognizedfmancial institutions in the name of the Company, at such locations as 
shall be determined by the Members. Withdrawal from such accounts shall require the signature of 
such person or persons as the Members may designate. 

5 .7 Day-to-Day Operations. The day-to-day operations and · responsibilities of the 
Company shall be conducted and carried on by , in consultation with 
--=---=--=-:-:-· In amplification and not limitation of the of the foregoing, shall 
perform the following, subject to any voting rights of ____ _ 

A. Carry on the day-to-day business of the Company; 

B. Supervise the furnishing of all goods and services provided to the Company, 
including subcontracting services; 

C. Prepare such schedules, budgets, and reports as the Company's Iender(s) may 
reasonably request from time to time. Attached hereto as Exhibit "G" is a copy of the operating 
budget prepared by shall not, without the express written permission 
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of , obligate the Company to pay more for any 
·
particular b\1dgeted item than is 

shown therefor on the budget; 

D. Negotiate and prepare agreements between the Company and those persons, 
firms or entities providing goods and/or services to the Company, excluding loan packages and 
applications, and furnish such supporting documentation and information as may be reasonably 
requested in connection therewith; 

E. Obtain or cause to be obtained for the Company reasonable and necessary 
insm·ance, including, without limitation, a public liability insurance policy in an amount of not less 
than Dollars ($ , naming the Company as the primary insured 
(the cost of such insurance being a Company expense) and each Member as an additional insured, 
and all other bonds and insurance which may be required by any lender(s) or which is reasonable and 
prudent under the circumstances; and 

F. Handle and perform any and all warranty items associated with the the 
business of the Company and the payment of all costs in connection therewith, at the expense of the 
Company. 

Except as otherwise provided in the Agreement, _____ shall not be compensated for 
performing such duties. 

5.8 Other Business Affairs. All responsibility for arranging fmancing for the business and 
affairs of the Company shall be that of the Members jointly, provided, that shall have 
primary responsibility for face· to· face contact and negotiations. In amplification and not limitation 
of the of the foregoing, shall perform the following, subject to right of 
______ to consent or approve the same: 

A. Arrange to borrow money on behalf of the Company and to encltlnber any and 
all of the assets of the Company; 

. B. Prepay in whole or in part, refinance, modifY or extend any monetary 
obligation ofthe Company; 

C. Employ, from time to time, and at the expense of the Company, attorneys as 
independent contractors; 

Company; 
D.  Pay all organizational and formation expenses incmred in the creation of the 

E. Arrange marketing services fbr the Company; 
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F. Arrange for the sale, exchange or other disposition of the Company's assets 
occurring as part of a single transaction or plan, or in multiple transactions; 

Member; and 
G. Transactions between the Company and one or more of AffJ.liates of a 

H. Any other transaction described in the Agreement as requiring the vote, 
consent, or approval of the Members. 

5.9 Deyotion of Time. Each Member shall devote such time to the Company as is 
necessary to carry out the provisions of the Agreement. The Members shall devote whatever time, 
effort, and skill as is appropriate for the operation of the Company. 

5 .10  Members Haye No Managerial Authority. The Members shaH have no power to 
participate in the management of the Company except as expressly authorized by the Agreement or 
the Articles and except as expressly required by the Act. Unless expressly and duly authorized in 
writing to do so by a Member, no Member shall have any power or authority to bind or act on behalf 
of the Company in any way, to pledge its credit, or to render it liable for any purpose. 

· 

5.1  1 Performance of Duties: Liability of Members. Except as otherwise provided ·in the 
Agreement, a Member shall not be liable to the Company or to.the other Member for any loss or 
damage sustained by the Company or the other Member, unless the loss or damage shall have been 
the result of fraud, deceit, gross negligence, reckless or. intentional misconduct, or a knowing 
violation of law by such Me�ber perpetuated against the Company or such Member. The Members 
shall perform their managerial duties in good faith, in a manner they reasonably believe to be in the 
best interests of the Company and its Members, and with such care, including reasonable inquiry, 
as an ordinarily prudent person in a like position would use under similar circumstances. A Member 
who so performs its duties shall not have any liability by reason of being or having done so. In 
performing their duties, the Members shall be entitled to rely on information, opinions, reports, or 
statements, including financial statements and other financial data, of the foUowing persons or 
groups unless they have knowledge concerning the matter in question that would cause such reliance 
to be tmwarranted and provided that the Members act in good faith and after reasonable inquily when 
the need therefor is indicated by the circumstances: 

A. One or more officers, employees or other agents of the Company whom the 
Members reasonably believe to be reliable and competent in the matters presented; or 

B. Any attorney, independent accountant, or other person as to matters which the 
Members reasonably believe to be within such person's professional or expert competence. 

5.12 Competing: Activities. Each Member acknowledges that the other Member and its 
Affiliates own and/or manage other businesses, including businesses that may compete with the 
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Company and for the Members' time. Notwithstanding the foregoing, the Members shall be obligated 
to present any investment opportunity or prospective economic advantage to the Company if the 
opportunity is of the character that, if presented to the Company, could be taken by the Company. 
Except as otherwise set forth in the Agreement, the Members and, to the extent applicable, their 
respective officers, directors, shareholders, partners, members, managers, agents, employees and 
Affiliates may engage or invest in, independently or with others, any business activity of any type 
or description, including without limitation those that might be the same as or similar to the 
Company's business and that might be in direct or indirect competition with the Company. Except 
as otherwise provided in the Agreement, neither the Company nor any Member shall have any right 
in or to such other ventures or activities or to the income or proceeds derived therefrom. Subject to 
the foregoing, the Members shall have the right to hold any investment opportunity or prospective 
economic advantage for their own account or to recommend such opportunity to Persons other than 
the Company. 

5.13 Transactions between the Company and the Members. Notwithstanding that it may 
constitute a conflict of interest, and except as otherwise provided in the Agreement, each Member 
may, and may cause its Affiliates to, engage in any transaction (including, without limitation, the 
purchase, sale, lease, or exchange of any property or the rendering of any service, or the 
establishment of any salary, other compensation, or other terms of employment) with the Company 
so long as such transaction is not expressly prohibited by the Agreement and so long as the terms 
and conditions of such transaction, on an overall basis, are fair aiid reasonable to the Company and 
are at least as favorable to the Company as those that are generally available from Persons capable 
of similarly performing them and in similar transactions between parties operating at arm's length, 
and provided that the other Member affirmatively votes or consents in writing to approve the 
transaction. A transaction between a Member and/or its Affiliate(s), on the one hand, and the 
Company, on the other hand, shall be conclusively determined to constitute a transaction on terms 
and conditions, on an overall basis, fair and reasonable to the Company and at least as favorable to 
the Company as those generally available in a similar transaction between parties operating at arm's 
length if the other Member affirmatively votes or consents in writing to approve the transaction. 
Notwithstanding the foregoing, each Member shall have an obligation, in connection with any such 
transaction between the Company and such Member or an Affiliate of such Member, to seek the 
consent of the other Member. 

5.14 Payments to Members. Except as specified in the Agreement, no Member or Mfiliate 
of a Member is entitled to remuneration for services rendered or good provided to the Company. The 
Members and their Affiliates shall receive only the following payments: 

A. The Company shall pay the Members or Affiliates of the Members for 
services rendered or goods provided to the Company to the extent that the Members are not required 
to render such services or goods themselves without charge to the Company, and to the extent that 
the fees paid to such Members or Affiliates do not exceed the fees that would be payable to an 
independent responsible third, party that is willing to perform such services or provide such goods. 
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B,  The Company shall reimburse the Members and their Affiliates for the actual 
cost of goods and materials used for or by the Company. The Company shall also pay or reimburse 
the Members or their Affiliates for organizational expenses (including, without limitation, legal and 
accounting fees and costs) incurred to form the Company and prepare the Articles and the 
Agreement. Except as otherwise provided herein, the Members and their Affiliates shall not be 
reimbursed by the Company for the fol)owing expenses: (i) salaries, compensation or fringe benefits 
of directors, officers or employees of the Members or their Affiliates; (ii) overhead expenses of the 
Members or their Affiliates, including, without limitation, rent and general office expenses; and (iii) 
the cost of providing any service or goods for which the Members or their Affiliates are entitled to 
compensation under the Agreement. 

5.15 Authority to Sign on Behalf of the Company. Except as otherwise provided in the 
Agreement, any note, mortgage, evidence of in:iebtedness, contract for the sale of the Company's  
assets, conveyance, or other instrument in writing, and any assignment or endorsement thereof, 
executed or entered into between the Company and any other person, must be signed by both 
Members. 

5 . 16 · Signing Authm-ity of Members. Subject to any restrictions imposed by the Members, 
any Member, acting alone, is authorized to endorse checks, drafts, and other evidences of 
indebtedness made payable to the order of the Company, but only for the purpose of deposit into the 
Company's accounts. All checks, drafts, and other instrmuenfs obligating the Company to pay money 
may be signed by any one Member acting alone. Both Members acting together, shall be authorized 
to sign contracts and obligations on behalf of the Company. 

ARTICLE VI 

ALLOCATIONS. OF NET PROFITS AND NET LOSSES AND DISTRIBUTIONS 

6.1. Distributions. Except as otherwise provided, the Net Profits and Net Losses of the 
Company and all items of Company income, gain, loss, deduction, or credit shall be allocated, for 
Company book purposes and for tax purposes, to a Member in accordance with such Member's Profit 
Percentage Interest. The Company shall distribute any cash flow generated from a sale of all or 
substantially all of the assets of the Company or the financing or refinancing of debt secured by the 
Company's property, less all reasonable amounts of reserved cash as may be necessary or advisable 
for working capital and other contingencies, in the following order of priority: 

A. To the payment of the costs of such sale or refinancing; 

B. Thereafter, to the discharge of any debts and obligations of the Company, 
including, without limitation, indebtedness to any Member; 
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Company; 
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C. Thereafter, to the return pro rata of the Members' Capital Contribution to the 

D. Thereafter, to the return pro rata of the Members' Net Profits credited to their 
respective Capital Accounts which have not yet been previously distributed; 

Interests. 
E. Thereafter, pro rata, to the Nlembers in accordance with their Profit Percentage 

6.2 Allocation of Net Profits. Net Profits shall be allocated in the following order of 
priority: 

A. To the Members to the extent that Net Losses were previously allocated to 
them which have not been recouped; and 

B ,  Thereafter, to the Members pro rata in accordlince with their Profit Percentage 
Interests. 

6,3 Allocation of Net Losses, Net Losses shall be allocated in the following order of 
priority: 

A. To the Members pro rata in accordance with the credit balance of their 
respective Capital Accounts; and 

B. Thereafter, to the Members in accordance with their respective Profit 
Percentage Interests, which shall be debited to their respective Capital Accounts. 

6.4 Adjustments. If any Member unexpectedly receives any adjustment, allocation, or 
distribution described in the Regnlations, items of Company gross income and gain shall be specially 
allocated to that Member in an amount and mrumer sufficient to eliminate any deficit balance in the 
Member's Capital Account created by such adjustment, allocation, or distribution as quickly as 
possible. Any special allocation under this Section 6.4 shall be taken into account in computing 
subsequent allocations of Net Profits and Net Losses so that the net amount of allocations of income 
and loss and all other items shall, to the extent possible, be equal to the net amount that would have 
been allocated if the unexpected adjustment, allocation, or distribution had not occurred. The 
provisions of this Section 6.4 and the other provisions of the Agreement relating to the maintenance 
of Capital Accotmts are intended to comply with the Regulations and shall be interpreted and applied 
in a manner consistent with such Regulations. 

6.5 Unrealized All!lreciation� Any umealized appreciation or unrealized depreciation in 
the values of Company property distributed in kind to all the Members shall be deemed to be Net 
Profits or Net Losses realized by the Company immediately prior to the distribution of the property 
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and such Net Profits or Net Losses shall be allocated to the Members' Capital Accounts in the same 
proportions as Net Profits are allocated under Section 6.2. Any property so distributed shall be 
treated as a distribution to the Members to the extent of the Fair Market Value of the property less 
the amount of any liability secured by and related to the property. Nothing contained in the 
Agreement is intended to treat or cause such distributions to be treated as sales for vaiue. For the 
purposes of this Section 6.5, "umealized appreciation" or "umealized depreciation" shall mean the 
difference between the Fair Market Value of such property and the Company's basis for such 
property. 

6.6. Transfer of Economic Interest. In the case of a Transfer of an Economic Interest 
during any fiscal year, the Assigning Member and Assignee shall each be allocated the Economic 
Interest's share of Net Profits or Net Losses ba!ed on the number of days each held the Economic 
Interest during that fiscal year. 

6.7 Capital Event. Except as otherwise set forth herein, all cash resulting from the day-to-
day business operations of the Company and from a sale or disposition of any of the Company's 
capital assets, the receipt of insurance and other proceeds derived from the involuntary conversion 
of Company property, the receipt of proceeds from a refinancing of Company property, or a similar 
event with respect to Company property or assets shall be distributed among the Members in 
proportion to their Percentage Interests at such times as the Members may agree. 

6.8 Non-cash Proceeds. If the proceeds from a sale or other disposition of a Company 
asset consist of property other than cash, the value of such property shall be as determined by the 
Members. Such non-cash proceeds shall then be allocated among all the Members in proportion to 
their Percentage Interests. If such non-cash proceeds are subsequently reduced to cash, such cash 
shall be distributed to each Member in accordance with Section 6.7. 

6.9 Distribution in Liquidation. Notwithstanding any other provisions of the Agteement 
to the contrary, when there is a distribution in liquidation of the Company, or when any Member's 
interest is liquidated, all items of income and loss first shall be allocated to the Members' Capital 
Accounts under this Alticle IV, and other credits and deductions to the Members' Capital Accounts 
shall be made before the final distribution is made. The final distribution to the Members shall be · 

made to the Members to the extent of and in proportion to their positive Capital Account balances. 

6.10 Fonn of Distribution. A Member, regardless of the nature of the Member's Capital 
Contribution, has no right to demand and receive any distribution from the Company in any fonn 
other than money. No Member may be compelled to accept from the Company a distribution of any 
asset in ldnd in lieu of a propo1tionate distribution of money being made to other Members. Except 
upon a dissolution and the winding up of the Company, no Member may be compelled to accept a 
distribution of any asset in kind. 
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ARTICLE VII 

TRANSFER AND ASSIGNMENT OF INTERESTS 

7.1 Transfer and Assi�nmeut oflnterest. No Member shall be entitled to transfer, assign, 
convey, sell, enctUTiber or in any way alienate all or any part of its Membership Interest except with 
the prior written consent of all of the other Member, which consent may be given or withheld, 
conditioned or delayed (as allowed by the Agreement or the Act), as the other Member may 
determine in its sole discretion. Transfers in violation of this Article VII shall only be effective to 
the extent set forth in Section 7. 7. After the constUTimation of any transfer of any part of a 
Membership Interest, the Membership Interest so transferred shall continue to be subject to the terms 
and provisions of the Agreement and any further transfers shall be required to comply with all the 
terms and provisions of the Agreement. 

7.2 Further Restrictions on Transfer ofinterests. In addition to other restrictions found 
in the Agreement, no Member shall transfer, assign, convey, sell, encumber or in any way alienate 
all or any part of its Membership Interest: (i) without compliance with Section 12 .1  0, and (ii) if the 
Membership Interest to be transferred, assigned, sold or exchanged, when added to the total of all 
other Membership Interests sold or exchanged in the preceding twelve (12) consecutive months prior 
thereto, would cause the termination of the Company under the Code. 

· 

7.3 Substitution of Members. A transferee of a Membership Interest shall have the right 
to become a substitute Member only if (i) the requirements of Sections 7.1 and 7.2 relating to 
unanimous consent of Members, securities and tax requirements hereof are met, (ii) such Person 
executes an instrument satisfactory to the Member(s) accepting and adopting the terms and 
provisions oftl1e Agreement, and (iii) such person pays any reasonable expenses in connection with 
its admission as a new Member. The admission of a substitute Member shall not result in the release 
of the Member who assigned the Membership Interest from any liability that such Member may have 
to the Company. 

7.4 Affiliate Transfers. The Membership Interest of any Member may -be transferred 
subject to compliance with Section 7 .2, and without the prior written consent of all Members as 
required by Section 7 .1 ,  by the Member to any Affiliate of the Member; it being agreed that in 
executing the Agreement, each Member has consented to such transfers. 

7.5 Effective Date of Permitted Transfers. Any permitted transfer of all or any portion 
of a Membership lrrtere.st shall be effective as of the date provided in Section 6.3 following the date 
upon which the requirements of Sections 7.1, 7.2 and 7.3 have been met. The Company shall provide 
the Members with written notice of such transfer as promptly as possible after the requirements of 
Sections 7.1, 7.2 and 7.3 have been met. Any transferee of a Membership Interest shall tal<e subject 
to the restrictions on transfer imposed by the Agreement. 
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6. 1 1  Restriction on Distributions. 

A. No distribution shall be made if, after giving effect to the distribution: 

(i) The Company would not be able to pay its debts as they become due 
in the usual course of business. 

(ii) The Company's total assets would be less than the sum of its total 
liabilities plus, unless the Agreement provides otherwise, the amount that would be needed, if the 
Company were to be dissolved at the time of the distribution, to satisfy the preferential rights of 
other Members, if any, upon dissolution that are superior to the rights of the Member receiving the 
distribution. 

B. The Members may base a determination that a distribution is not prohibited 
on any of the following: 

(i) Financial statements prepared on the basis of accounting practices and 
principles that are reasonable in the circumstances. 

(ii) A fair valuation. 

(iii) Any other method that is reasonable in the circumstances. 

Except as provided in the Corporations Code, the effect of a distribution is measured as of 
the date the distribution is authorized if the payment occms within 120 days after the date of 
authorization, or the date payment is made if it occms more than 120 days of the date of 
authorization; 

6.13  Return of Distributions. Except for distributions made in violation of the Act or the 
Agreement, no Member or Economic Interest OWller shall b.e obfigated to return any distribution to 
the Company or pay the amount of any distribution for the account of the Company or to any 
creditor of the Company. The amount of any distribution returned to the Company by a Member or 
Economic Interest Owner or paid by a Member or Economic Interest Owner for the account of the 
Company or to a creditor of the Company shall be added to the account or accounts from which it 
was subtracted when it was distributed to the Member or Economic Interest Owner. 

6.14 Obligations of Members to Report Allocations. The Members are aware of the income 
tax consequences of the allocations made by this Article VI and hereby agree to be bound by the 
provisions of this Article VI in reporting their shares of Company income and loss for income tax 
Purposes. 
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7.6 Rights of Legal Representatives. The powers of that Member may be exercised by 
its legal representative. 

7.7 No Effect to Trpnsfers in Violation of Agreement. Upon any transfer of a 
Membership Interest in violation of this Article VII, the transferee shall have no right to vote or 
participate in the management of the business, property and affairs of the Company or to exercise 
any rights of a Member, Such transferee shall only be entitled to become an Economic Interest 
Owner and thereafter shall only receive the share of one or more of the Company's Net Profits, Net 
Losses and distribtttions of the Company's assets to which the transferor of such Economic Interest 
would otherwise be entitled. Notwithstanding the immediately preceding sentences, if, in the 
determination of the non-transferring Member, a transfer in violation of this Article VII would cause 
the termination of the Company under the Code, in the sole discretion of the non-transferring 
Member, the transfer shall be null and void and the proposed transferee shall not become either a 
Member or im Economic Interest Owner. Upon and contemporaneously with any transfer, 
assignment, conveyance or sale (whether arising out of an attempted charge upon that Member's 
Economic Interest by judicial process, a foreclosure by a creditor of the Member or otherwise) of 
a Member's Economic Interest which does not at the same time transfer the balance of the rights 
associated Vvith the Membership Interest transfe1red by the Member (including, without limitation, 
the rights of the Member to vote or participate in the management of the business, property and 
affairs of the Company), the Company shall purchase from the Member, and the Member shall sell 
to Company for a purchase price of $100, all remaining rights ana interests retained by the Member 
that immediately before the transfer, assignment, conveyance or sale were associated with the 
transferred Economic Interest. Such purchase and sale shall not, however, result in the release of the 
Member from any liability to the Company as a Member. Each Member acknowledges and agrees 
that the right of t11e Company to pmchase such remaining rights and interests from a Member who 
transfers a Membership Interest in violation of this Article VII is not unreasonable under the 
circumstances existing as of the date hereof. 

7.8 Right ofFirst Refusal, Each time a Member proposes to transfer, assign, convey, sell, 
encumber or in any way alienate all or any part of its Membership Interest (or as required by 
operation of law or other involuntary transfer to do so) other than pursuant to Section 7 .4, such 
Member shall first offer such Membership Interest to the Company and the non-transferring 
Member(s) in accordance with the following provisions: 

A. Such Member shall deliver a written notice to the Company and the other 
Member(s) stating (i) such Member's bona fide intention to transfer such Membership Interest, (ii) 
the name and address of the proposed transferee, (iii) the Membership Interest to be transferred, and 
(iv) the purchase price in terms of payment for which the Member proposes to transfer such 
Membership Interest. 

B. Within thirty (30) days after receipt of the notice described in S.ection 7.8 A., 
each non-transferring Member shall notify the Company in writing of its desire to pmchase a portion 
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of the Membership Interest being so transferred. The failure of any Member to submit a notice within 
the applicable period shall constitute an election on the part of that Member not to purchase any of 
the Membership Interest which may be so transferred. Each Member so electing to purchase shall 
be entitled to purchase a portion of such Membership Interest in the same proportion that the 
Percentage Interest of such Member bears to the aggregate of the Percentage Interests of all of the 
Member(s) electing to so purchase the Membership Interest being transfet1'ed. In the event any 
Member elects to purchase none or hiss than all of its pro rata share of such Membership Interest, 
then the other Member(s) can elect to purchase more than their pro rata share. If such Member(s) fail 
to purchase the entire Membership Interest being transferred, the Company may ptll'chase any 
remaining share of such Membership Interest. 

C. Within ninety (90) days after receipt of the notice described, in Section 7.8 A., 
the Company and the Member(s) electing to purchase such Membership Interest shall have the first 
right to purchase or obtain such Membership Interest upon the price and terms of payment 
designated in such notice. If such notice provides for the payment of non cash consideration, the 
Company and such purchasing Member(s) each may elect to pay the consideration in cash equal to 
the good faith estimate of the present fair market value of the non cash consideration offered as 
determined by the Company. 

D. If the Company or the other Member(s) elect not to purchase or obtain all of 
the Membership Interest designated in such notice, then the ·transferring Member may transfer the 
Membership Interest described in the notice to the proposed transferee, providing such transfer (i) 
is completed within thirty (30) days after the expiration of the Company's and the other Member(s)' 
right to pmchase such Membership Interest, (ii) is made on terms no less favorable to the transferring 
Member than as designated in the notice, and (iii) the requitements of Sections 7.1,  7.2 and 7.3 
relating to unanimous consent of Members, secmities and tax requirements hereof are met. If such 
Membership Interest is not so transferred, the transferring Member must give notice in accordance 
with this Section prior to any other or subsequent transfer of such Membership Interest. 

ARTICLE VIII 

CONSEQUENCES OF DISSOLUTION 
OR BANKRUPTCY OF MEMBER 

8.1 Dissolution Event. Upon the occurrence of a Dissolution Event, the Company shall 
dissolve w1less the remaining Member(s) ("Remaining Member(s)") holding all of the remaining 
Membership Interests consent within ninety (90) days of the Dissolution Event to the continuation 
of the business ofthe Company. If the Remaining Member(s) consent to the continuation of the 
business of the Company, the Company and/or the Remaining Member(s) shall purchase, and the 
Former Member or such Former Member's legal representative shall sell, the Former Member's 
Interest, as provided in this Article VIII to avoid dissolution of the Company . 
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8.2 · WithdrawaL Notwithstanding Section 8.1, only upon the withdrawal by a Member 
in accordance with Section 4.4 will such Member be treated as a Former Member, or will the 
Company and/or the Remaining Member(s) be obligated to purchase, and will the Former Member 
be obligated to sell, the Fom1er Member's Interest as provided in this Article VIII. 

8.3 Purchase Price. The purchase price for the Former Member's Interest shall be the 
Capital Account balance of the Former Member as adjusted pursuant to Section 3 .3 ;  provided, 
however, that if the Former Member, such J'ormer Member's legal representative or the Company, 
deems the Capital Account balance to vary from the fair market value of the Former Member's 
Interest by more than ten percent (1 0%), such party shall be entitled to require an appraisal by 
providing notice of the request for appraisal within thirty (30) days after the determination of the 
Remaining Member(s) to continue the business of the Company. In such eveni, the value of the 
Former Member's Interest shall be determined by three (3) independent appraisers, one selected by 
the Former Member or such Former Member's legal representative, one selected by the Company, 
and one selected by the two appraisers so named. The fair market value of the Former Member's 
Interest shall be the average of the two appraisals closest in amount to each other. In tlle event tl1e 
fair market value is determined to vary from the Capital Account balance by less than ten percent 
(1 0% ), the party requesting such appraisal shall all expense of all the appraisals incurred by the party 
offering to enter into the transaction at the Capital Account valuation. In all other events, the party 
requesting the appraisal shall pay one-half of such expense and the other party shall pay one-half of 
such expense. Notwithstanding the foregoing, if the Dissolution -Event results from a breach of the 
Agreement by the Former Member, the purchase price shall be reduced by an amotmt equal to the 
damages suffered by the Company or the Remaining Member(s) as a result of such breach. 

8.4 Notice oflntent to Purchase. Within thirty (30) days after the Company has notified 
the Remaining Member(s) as to tl1e purchase price of the Former Member's Interest determined in 
accordance witl1 Section 8.3, each Remaining Member shall notify the Company in writing of its 
desire to purchase a portion of the Former Member's Interest. The failure of any Remaining Member 
to submit a notice within the applicable period shall constitute an election on the part of the Member 
not to purchase any of the Fon11er Member's Interest. Each Remaining Member so electing to 
purchase shall be entitled to purchase a portion of the Former Member's Interest in the san1e 
proportion that the Percentage Interest of the Remaining Member bears to the aggregate of the 
Percentage Interests Of all of the Remaining Member(s) electing to purchase the Former Member's 
Interest. 

8.5 Election to Purchase Less Than All of the Former Member's Interest. If any 
Remaining Member elects to purchase none or less than all of its pro rata share of the Fmme� 
Member's Interest, then the Remaining Member(s) can elect to purchase more tl1an their pro rata 
share. If the Remaining Member(s) fail to purchase the entire interest of the Former Member, the 
Company shall purchase any remaining share of the Former Member's Interest. 
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8.6 Payment of Purchase Price. The purchase price shall be paid by the Company or the 
Remaining Member(s), as the case may be, by either of the following methods, each of which may 
be selected separately by the Company or the Remaining Member(s) :  

A.  The Company or the Remaining Member(s) shall at the closing pay in cash 
the total purchase price for the Former Member's Interest; or 

B. The Company or .the Remaining Member(s) shall pay at the closing one-fifth 
(1/5) of the purchase price in which case the balance of the purchase price shall then be paid in four 
equal armual principal installments, plus accrued interest, and be payable each year on the 
anniversary date of the closing. The unpaid principal balance shall accrue interest at the current 
applicable federal rate as provided in the Code for the month in which the initial payment is made, 
but the Company and the Remaining Member(s) shall have the right to prepay in full or in part at 
any time without penalty. The obligation to pay the balance due shall be evidenced by a promissory 
note, and if purchased by a Remaining Member, secured by a pledge of the Membership Interest 
being purchased. 

8 .7 Closing of Purchase of Former Member's Interest. The closing for the sale of a 
Former Member's Interest pursuant to this Article VIII shall be held at I 0:00 a.m. at the principal 
office of Company no later than sixty (60) days after the determination of the purchase price, except 
that if the closing date falls on a Saturday, Sunday, or Califoriiia legal holiday, then the closing shall 
be held on the next succeeding business day. At the closing, the Former Member or such Former 
Member's legal representative shall deliver to the Company or the Remaining Member(s) an 
instrument oftransfer (containing warranties of title and no encumbrances) conveying the Fonner 
Member's Interest. The Fmmer Member or such Fmmer Member's legal representative, the Company 
and the Remaining Member(s) shall do all things and execute and deliver all papers as may be 
necessary fully to consummate such sale and purchase in accordance with the terms and provisions 

. of the Agreement. 

8. 8 Purchase Terms Varied bv Agreement. Nothing contained herein is intended to 
prohibit Members from agreeing upon other terms and conditions for the purchase by the Company 
or any Member of the Membership Interest of any Member in the Company desiring to retire, 
withdraw or resign, in whole or in part, as a Member. 

8.9 Non competition. 

A. If any Member transfers its Membership Interest pursuant to either Article VII 
or VIII, such Member agrees that, for a period of one (1) year from the date of such transfer, he or 
she shall not: 

(i) Enter, directly or indirectly, into the employment of, or render, directly 
or indirectly, any services (whether as a director, officer, agent, representative, independent 
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contractor, consultant or advisor or any other similar relationship or capacity), to any Person (such 
person is referred to as a "Competitor") which provides those services, or which otherwise competes 
with, or carries on a similar business to any business now carried on by the Company in the counties 
(and all cities located therein) described on Exhibit "H" (the "Territory"), whether such business is 
carried on by the Company or by a successor or assign in any of these counties; 

a Competitor; 
(ii) Engage, directly or indirectly, in any such business in the Territory as 

(iii) Become interested, directly or indirectly, in any such Competitor as 
an individual, proprietor, franchisee, partner, joint venturer, stockholder, principal, member, investor, 
trustee or any other similar other relationship or capacity; 

(iv) · Directly or indirectly, by sole action or in concert with others, solicit, 
induce or influence, or seek to solicit, induce or influence, any Person who is engaged by the 
Company as an employee, agent, independent contractor or otherwise, to leave the employ of the 
Company or.any successor or assign; 

(v) Directly or indirectly, by sole action or in concert with others, solicit, 
induce or influence, or seek to solicit, induce or influence, any customer or client of the Company 
during the twelve (12) calendar months immediately pr-eceiiing the date of transfer of the 
Membership Interest; and 

(vi) Use, divulge, furnish or make accessible to any Person (other tl1an at 
the written request ofthe Company) any secret, confidential or proprietary knowledge or infonnation 
of the Company including, but not limited to, any trade secrets, financial infonnation, customer or 
client lis1s, marketing methods, data, properties, specifications, personnel, organization or internal 
affairs of the Company. 

B. The agreements contained in. Section 8.9 A. shall be construed as a series of 
separate covenants, one for each activity ofthe Member, capacity in which the Member is prohibited 
fi·om competing and each part of the Territory in which the Company is carrying on in such activity. 

C. The Members intend that Section 8.9 A. satisfy the tenns of, and be 
enforceable in accordance with California Business and Professions Code Section I 6602.5, which 
authorizes any member who sells its interest in a limited liability company to enter into an agreement · 

with the buyer of such interest to refrain from carrying on a similar business within the counties or 
cities in which a limited liability company carries on a like business therein. Each Member 
recognizes that the territorial and time restrictions set forth herein are reasonable, not burdensome 
and are propel'ly required by law for the adequate protection of the Company and its Members. If 
such territorial or time restrictions or any other provision contained herein shall be deemed to be 
illegal, unenforceable or unreasonable by a court of competent jurisdiction, each Member agrees and 
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submits to the reduction of such territorial or time restriction or other provision to such an area or 
period as such court shall deem reasonable. 

D. Each Member acknowledges that (i) the covenants and the restrictions 
contained in Section 8.9 A. are a material factor to such Member's execution of the Agreement and 
are necessary and required for the protection of the Company, (ii) such covenants relate to matters 
that are of a special, unique and extraordinary character that gives each of such covenants a special, 
unique and extraordinary value, and (iii) a breach of any of such covenants will result in irreparable 
harm and damages to the Company in an amount difficult to ascertain and which caunot be 
adequately compensated by a monetary award. Accordingly, in addition to any of the reliefto which 
the Company may be entitled at law or in equity, the Company shall be entitled to temporary and/or 
permanent injunctive relieffrom any breach or threatened breach by a Member ofthe provisions of 
Section 8.9 A. without proof of actual damages that have been or may be caused to the Company by 
such breach or threatened breach. 

ARTICLE IX 

ACCOUNTING, RECORDS, REPORTING BY MEMBERS 

9.1 Books and Records. The books and records of the Company shall be kept, and the 
financial position and the results of its operations recorded, iii accordance with the accounting 
methods followed for federal income tax purposes. The books and records of the Company shall 
reflect all the Company transactions and shall be appropriate and adequate for the Company's 
business. The Company shall maintain at its principal office in California all of the following: 

A. A current list of the full name and last known business or residence address 
of each Member and Economic Interest Owner set forth in alphabetical order, together witll the 
Capital Contributions, Capital Account and Percentage Interest of each Member and Economic 
Interest Owner; 

B. A copy of the Articles and any and all amendments thereto together with 
executed copies of any powers of attorney pUl'suant to which the Articles or any amendments thereto 
have been executed; 

C.  Copies of the Company's federal, state, and local income tax or information 
returns and reports, if any, for the six most recent taxable years; 

D. A copy of the Agreement and any and all amendments thereto together with 
executed copies of any powers of attorney plll'suant to which the Agreement or any amendments 
thereto have been executed; 
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E. Copies of the financial statements of the Company, if any, for the six most 
recent Fiscal Years; and 

F. The Company's books and records as they relate to the internal affairs of the 
Company for at least the current and past four Fiscal Years. 

9.2 Deliyery to Members and Inspection. 

A. Upon the request of any Member or Economic Interest Owner for purposes 
reasonably related to the interest of that Person as a Member of Economic interest Owner, the 
Company shall promptly deliver to the requesting Member or Economic Interest Owner, at the 
expense of the Company, a copy of the information required to be maintained by Sections 9. 1 A, B, 
and D, and a copy of the Agreement. 

B. Each Member and Economic Interest Owner has the right, upon reasonable 
request for purposes reasonably related to the interest of the Person as Member or Economic Interest 
Owner to: 

(i) Inspect and copy during normal business hours any of the Company 
records described in Sections 9.1 A through G; and 

(ii) Obtain from the Company, promptly after their becoming available, 
a copy of the Company's federal, state, and local income tax or information returns 

C. Members representing at least five Percent (5%) of the Percentage Interests 
make a written request to the Company for an income statement of the Company for the initial three
month, six-month, or nine-month period ofthe current Fiscal Year ended more than 30 days prior 
to the date of the request, and a balance sheet of the Company as of the end of that period. If so 
requested, the statement shall be delivered or mailed to the Members within 30 days thereafter. 

D. Any request, inspection of copying by a Member or Economic Interest Owner 
under this Section 9.2 may be made by that Person or that Person's agent or attorney. 

9.3 Annual Statements. 

A. The Company shall cause an annual report to be sent to each of the Members 
not later than 120 days after the close of the Fiscal Year. The report shall contain a balance sheet 
as of the end of the Fiscal· Year and an income statement and statement of changes in financial 
position for the Fiscal Year. 

B. The Company shall cause to he prepared at least annually information 
necessary ±br the preparation of the Members' and Economic Interest Owners' federal and state 
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income tax returns. The Company shall send or cause to be sent to each Member or Economic 
Interest Owner within 90 days after the end of each taxable year such information as is necessary to 
complete federal and state income tax or information returns, and, if the Company has 35 or fewer 
Members , a copy of the Company's federal, state, and local income tax or information returns for 
that year. 

C. The Company shall cause to be filed at least annually with the California 
Secretary of State the statement required under California Corporations Code Section 17060. 

9.4 Financial and Other Information, The Company shall provide such financial and other 
information relating to the Company or any other Person in which the Company owns, directly or 
indirectly, an equity interest, as a Member may reasonably request. The· Company shall distribute 
to the Members, promptly after the preparation or receipt thereof by the Company, any financial or 
other information relating to any Person in which the Company owns, directly or indirectly, an 
equity interest, including any filings by such Person under the Securities Exchange Act of 1934, as 
amended, that is received by the Company wit'l respect to any equity interest of the Company in 
such Person. 

9.5 Filings, The Member, at Company expense, shall cause the income tax returns for the 
Company to be prepared and timely filed with the appropriate authorities. The Members, at 
Company expense, shall also cause to be prepared and timely filei!, with appropriate federal and state 
regulatory and administrative bodies, amendments to, or restatements of, the Articles and all reports 
required to be filed by the Company with those entities under the Act or other then current applicable 
Jaws, rules, and regulations. If a Member required by the Act to execute or file any document fails, 
after demand, to do so within a reasonable period oftime.or refuses to do so, any other Member may 
prepare, execute and file that document with the California Secretary of State. 

9.6 Bank Accounts. The Members shall maintain the funds of the Company in one or 
more separate bank accounts in the name of the Company, and shall not permit the funds of the 
Company to be commingled in any fashion with the funds of any other Person. 

9. 7 Accounting Decisions and Reliance on Others. All decisions as to accounting matters, 
except as otherwise specifically set forth herein, shall be made by the Members. The Members may 
rely upon the advice of their accountants as to whether such decisions are in accordance with 
accounting methods followed for federal income tax purposes. 

9.8 Tax Matters for the Company Handled by Members and Tax Matters Partner. The 
Members shall from time to time cause the Company to make such tax elections as tl1ey deem to be 
in the best interests of the Company and the Members. The Tax Matters Partner, as defined in Code 
Section 623 1 ,  shall represent the Company (at the Company's expense) in connection with all 
examinations of the Company's affairs by tax authorities, including resulting judicial and 
administrative proceedings, and shall expend the Company funds for professional services and costs 
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associated therewith. The Tax Matters Partner shall oversee the Company tax affairs in the overall 
best interests of the Company. Iffor any reason the Tax Matters Partner can no longer serve in that 
capacity or ceases to be a Member, Members holding a Majority Interest may designate another to 
be Tax Matters Partner. 

ARTICLE X 

DISSOLUTION AND WINDING UP 

10.1 Dissolution. The Company shall be dissolved, its assets shall be disposed of, and its 
affairs wonnd up on the first to occur of the following: 

A. Upon the happening of any event of dissolution specified in the Articles; 

B. Upon the entry of a decree of judicial dissolution pursuant to Section 17351 
of the Corporations Code; 

C. Upon the vote ofMembers holding a Majority in Interest or of non defaulting 
Members holding a majority of the Percentage Interests held by all non-defaulting Members pursuant 
to Section 3 .5(c); 

D. The occurrence of a Dissolution Event and the failure of the Remaining 
Member(s) to consent in accordance with Section 8.1  to continue the business of the Company 
within ninety (90) days after the occutTence of such event or the failure of the Company or the 
Remaining Member(s) to purchase the Former Member's Interest as provided in Section 8.2; or 

E. The sale of all or substamially all of the assets of Company. 

10.2 Certificate of Dissolution. As soon as possible following the occurrence of any of the 
events specified in Section lO.l ,  the Member(s) who have not wrongfully dissolved the Company 
or, if none, the Members, shall execute a Certificate of Dissolution in such fonn as shall be 
prescribed by the California Secretary of State and file the Certificate as required by the Act. 

10.3 Wipding ijp: Upon the occurrence of any event specified in Section 10.1 ,  the 
Company shall continue solely for the purpose of winding up its affairs in an orderly manner; 
liquidating its assets, and satisfying the claims of its creditors. The Member(s) who have not 
wrongfully dissolved the Company or, if none, the Members, shall be responsible for overseeing the 
winding up and liquidation of Company, shall take full account of the liabilities of Company and 
assets, shall either cause its assets to be sold or distributed, and if sold as promptly as is consistent 
with obtaining the fair market value thereof, shall cause the proceeds therefrom, to the extent 
suffi.cient therefor, to be applied and distributed as provided in Section 10.5. The Persons winding 
up the affairs of the Company shall give written notice of the commencement of winding up by mall 
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to all known creditors and claimants whose addresses appear on the records of the Company. The 
Member(s) winding up the a±Iairs of the Company shall be entitled to reasonable compensation for 
such services. 

I 0.4 Distributions in Kind. Any non-cash asset distributed to one or more Members shall 
first be valued at its fair market value to determine the Net Profit or Net Loss that would have 
resulted if such asset were sold for such value, such Net Profit or Net Loss shall then be allocated 
pursuant to Article VI, and the Members' Capital Accounts shall be adjusted to reflect such 
allocations. The amount distributed and charged to the Capital Account of each Member receiving 
an interest in such distributed asset shall be the fair market value of such interest (net of any liability 
secured by such asset that such Member assumes or takes subject to). The fair market value of such 
asset shall be detennined by the Members or if any Member objects by an independent appraiser 
(any such appraiser must be recognized as an expert in valuing the type of asset involved) selected 
by a liquidating h·ustee and approved by the Members . 

. 10.5 Order of Payment ofLiabilities Upon Dissolution. 

A. After detennining that al; known debts and liabilities of the Company in the 
process of winding-up, including, without limitation, debts and liabilities to Members who are 
creditors of the Company, have been paid or adequately provided for, the remaining assets shall be 
distribtJted to the Members in accordance with their positive Capital Account balances, after taking 
into account income and loss allocations for the Company's taxable year during which liquidation 
occurs. Such liquidating distributions shall be made by the end of the Company's taxable year in 
which the Company is liquidated, or, if later, within ninety (90) days after the date of such 
liquidation. 

B .  The payment of a debt or liability, whether the whereabouts of the creditor 
is known or unknown, has been adequately provided for if the payment has been provided for by 
either of the following means: 

(i) Payment thereofhas been assumed or guaranteed in good faith by one 
or more financially responsible persons or by the United States govemment or· any agency thereof, 
and the provision, including the financial responsibility of the Person, was detennined in good faith 
and with reasonable care by the Members to be adequate at the time of any distribution of the assets 
pursuant to this Section, 

(ii) 
the Corporations Code. 

The amount of the debt or liability has been deposited as provided in 

This Section 10.5 B .  shall not prescribe the exclusive means of making adequate 
provision for debts and liabilities. 
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10.6 Compliance with Regulations. All payments to the Members upon the winding and 
dissolution of Company shall be strictly in accordance with the positive capital account balance 
limitation and other requirements of Regulations Section 1 .  704-1(b )(2)(ii)( d). 

10.7 Limitations on Payments Made in Dissolution. Except as otherwise specifically 
provided in the Agreement, each Member shall only be entitled to look solely at the assets of 
Company for the retum of its positive Capital Account balance and shall have no recourse for its 
Capital Contribution and/or share ofNet Profits (upon dissolution or other vise) against any other 
Member except as provided in Article XI. 

10.8 Certificate qfCancellation. The Member(s) who filed Certificate of Dissolution shall 
cause to be filed in the office of, and on a form prescribed by, the Califomia Secretary of State, a 
certificate of cancellation of the Articles upon the completion of the winding up of the affairs of the 
Company. 

10.9 No Action for Dissolution. Except as expressly permitted in the Agreement, a 
Member shall not take any volUJltary action that directly causes a Dissolution Event. The Members 
acknowledge that irreparable damage would be done to the goodwill and reputation of the Company 
if any Member should bring an action in court to dissolve the Company Ullder circumstances where 
dissolution is not required by Section I 0.1 . The Agreement has beert drawn carefully to provide fair 
treatment of all parties and equitable payment in liquidation ofthe Economic Interests. Accordingly, 
except where the Members have failed to liquidate the Company as required by this Article X, each 
Member hereby waives and renoUJlces its right to initiate legal action to seek the appointment of a 
receiver or trustee to liquidate the Company or to seek a decree of judicial dissolution of the 
Company on the groUJld that (a) it is not reasonably practicable to carry on the business of the 
Company in conformity with the Articles or the Agreement, or (b) dissolution is reasonably 
necessary for the protection of the rights or interests of the complaining Member. Damages for 
breach of this Section 10. 1 0  shall be monetary damages only (and not specific performance), and the 
damages may be offset against distributions by the Company to which such Member would 
otherwise be entitled. 

ARTICLE XI 

INDEMNIFICATION AND INSURANCE 

1 1 . 1  Indemnification of Agents. The Company shall indemnifY any Person who was or is 
a party or is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding by reason of the fact that he or she is or Was a Member, officer, employee or other agent 
of the Company or that, being or having been such a Member, officer, employee or agent, he or she 
is or was serving at tl1e request of the Company as a manager, director, officer, employee or other 
agent of another limited liability company, corporation, partnership, joint venture, trust or other 
enterpdse (all such persons being referred to hereinafter as an "Agent"), to the fullest extent 
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permitted by applicable law in effect on the date hereof and to such greater extent as applicable law 
may hereafter from time to time permit. The Company shall be authorized to enter into indemnity 
agreements frolll time to time with any Person entitled to be indemnified by the Company hereunder, 
upon such terms and conditions as the Members deem appropriate in their business judgment. 

1 1 .2 Insurance. The Company shall have the power to purchase and maintain insm·ance 
on behalf of any Person who is or was an agent of the Company against any liability asserted against 
such Person and incurred by such Person in any such capacity, or arising out of such Person's status 
as an agent, whether or not the Company would have the power to indemnify such Person against 
such liability under the provisions of Section 1 1 . 1  or under applicable law. 

ARTICLE XII 

INVESTI\IIENT REPRESENTATIONS 

Each Member hereby represents and warrants to, and agrees with, the other Member(s), and 
the Company as follows: 

12.1 Preexisting Relationship or Experience. (i) It has a preexisting personal or business 
relationship with the Company or one or more of its officers, Members or control persons Ol' (ii) by 
reason of its business or financial experience, or by reasori'oftfie business or financial experience 
of its financial advisor who is unaffiliated with and who is not compensated, directly or indirectly, 
by the Company or any affiliate or selling agent of the Company, he or she is capable of evaluating 
the risks and merits of an investment in the Membership Interest and of protecting its own interests 
in connection with this investment. 

12.2 No Advertising. It has not seen, received, been presented with, or been solicited by 
any leaflet, public promotional meeting, newspaper or magazine article or advertisement, radio or 
television advertisement, or any other form of advertising or general solicitation with respect to the 
sale of the Membership Interest. 

12.3 Investment Intent. It is acquiring the Membership Interest for investment purposes 
for its own account only and not with a view to or for sale in cmmection with any distribution of all 
or any part of the Membership Interest. No other person will have any direct or indirect beneficial 
interest in or right to the Membership Interest. 

12.4 Pm,:pose of Entity. It was not organized for the specific purpose of acquiring the 
Membership Interest. 

12.5 Residency. It is a resident of the state of California . 
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12.6 Economic Risk. It is financially able to bear the economic risk of an investment in 
the Membership Interest, including the total loss thereof. 

12.7 No Registration of Membership Interest. It acknowledges that the Membership 
Interest has not been registered under the Securities Act of 1933, as amended (the "Securities Act"), 
or qualified under the California Corporate Securities Law of 1968, as amended, or any other 
applicable blue sky laws in reliance, in part, on its representations, warranties, and agreements 
herein. 

1 2.8 Membership Interest in Restricted Security. It understands that the Membership 
· Interest is a "restricted security" under the Securities Act in that the Membership Interest will be 

acquired from the Company in a transaction not involving a public offering, and that the 
Membership Interest may be resold without registration under the Securities Act only in certain 
limited circumstances and that otherwise the Membership Interest must be held indefinitely. In this 
connection, it understands the resale limitations imposed by the. Securities Act and is familiar with 
SEC Rule 1 44, as presently in effect, and the conditions which must be met in order for that Rule 
to be available for resale ofrestricted securities, including the requirement that the. securities must 
be held for at least two years after purchase thereof from the Company prior to resale (three years 
in the absence of publicly available information about the Company) and the condition that there be 
available to the public current information about the Company under certain circumstances. It 
understands that the Company has not made such information -available to the public and has no 
present plans to do 

12.9 No Obligation to Register. It represents, warrants, and agrees that the Company and 
the Members are under no obligation to register or qualify the Membership Interest under the 
Securities Act or under any state securities law, or to assist it in complying with any exemption from 
registration and qualification. 

1 2 . 1 0  No Disposition in Violation ofLaw. Without limiting the representations set forth 
· above, and without limiting Article VII of the Agreement,, it will not make any disposition of all or 

any part of the Membership Interest which will result in the violation by it or by the Company of the 
Securities Act, the California Corporate Securities Law of 1 968, or any other applicable secUl'ities 
laws. Without limiting the foregoing, it agrees not to mal(e any disposition of all or any part of the 
Membership Interest unless and until: 

A. · There is then in effect a registration statement under the Securities Act 
covering such proposed disposition and such disposition is made in accordance with such 
registration statement and any applicable requirements of state securities laws; or 

B. It has notified the Company of the proposed disposition and has furnished the 
Company with a detailed statement of the circumstances surrounding the proposed disposition, and, 
if reasonably requested by the Company, it has furnished the Company with a written opinion of 
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ootmsel, reasonably satisfactory to the Company, that such disposition will not require registration 
of any securities under the Securities Act or the consent of or a permit fi·om appropriate authorities 
under any applicable state securities law. 

C. In the case of any disposition of all or any part of the Membership Interest 
pursuant to SEC Rule 144, in addition to the matters set forth in Section 12. 1 1  B., it shall promptly 
forward to the Company a copy of any Form 144 filed with the SEC with respect to such disposition 
and a letter from the executing broker satisfactory to the Company evidencing compliance with SEC 
Rule 144. If SEC Rule 144 is amended or if the SEC's interpretations thereof in effect at the time of 
any such disposition have changed from its present interpretations thereof, it shall provide the 
Company with such additional documents as the Members may reasonably require. 

12. 1 1  Legends. It understands that the certificates (if any) evidencing the Membership 
Interest may bear one or all of the following legends: 

A. "THE SECURITIES REPRESENTED BY The Agreement HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR 
QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE 
OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR 
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE 
AND FEDERAL SECURITIES LAWS OR UNLESS,- IN -THE OPINION OF COUNSEL 
SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION IS 
NOT REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY The Agreement 
IS FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS, AND CONDITIONS WHICH 
ARE SET FORTH HEREIN." 

B. · Any legend required by applicable state securities laws. 

12 . 12 Investment Risk. It acknowledges that the Membership Interest is a speculative 
investment which involves a substantial degree of risk of loss by it of its entire investment in the 
Company, that it understands and takes full cognizance ofthe risk factors related to the purchase of 
the Membership Interest, and that the Company is newly organized and has no financial or operating 
history. 

12.13 Investment Experience. He or she is an experienced investor in unregistered and 
restricted securities of limited liability companies or limited partnerships. 

I 2 . 14 Restrictions on Transferability. It acknowledges that tl1ere are substantial restrictions 
on the transferability of the Membership Interest pursuant to the Agreement, that there is no public 
market for the Membership Interest and none is expected to develop, and that, accordingly, it may 
not be possible for it to liquidate its investment in the Company . 
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12.15 Information Reviewed. It has received and reviewed all information he or she 
considers necessary or appropriate for deciding whether to purchase the Membership Interest. It has 
had an opportunity to ask questions and receive answers from the Company and its officers, 
Members and employees regarding the terms and conditions of purchase of the Membership Interest 
and regarding the business, financial affairs, and other aspects of the Company and has further had 
the opportunity to obtain all information (to the extent the Company possesses or can acquire such 
information without unreasonable effort or expense) which it deems necessary to evaluate the 
investment and to verify the accuracy of information otherwise provided to it. 

12.16 No R�presentations By Company, Neither any Member, any agent or employee of 
the Company, or any other Person has at any time expressly or implicitly represented, guaranteed, 
or warranted to it that it may freely transfer its Membership Interest, that a percentage of profit 
and/or ammmt or type of consideration will be realized as a result of an investment in the 
Membership Interest, that past performance or experience on the part of the Members or their 
Affiliates or any other person in any way indicates the predictable results of the ownership of the 
Membership Interest or of the overall Company business, that any cash distributions from Company 
operations or otherwise will be made to the Members by any specific date or will be made at all, or 
that any specific tax benefits will accn1e as a result of an investment in the Company. 

12.17 Consultation with Attorney. It has been advised to consult with its own attorney 
regarding all legal matters concerning an investment in thtfCornpany and the tax consequences of 
participating in the Company, and has done so, to the extent it considers necessary. 

12. 1 8  Tax ConseQ.Yences. It acknowledges that the tax consequences of investing in the 
Company will depend on its particular circumstances, and neither the Company, the Members, nor 
the partners, shareholders, members, managers, agents, officers, directors, employees, Affiliates, or 
consultants of any of them will be responsible OJ' liable for the tax consequences to him or her of an 
investment in the Company. It will look solely to, and rely upon, its own advisers with respect to the . 
tax consequences of this investment. 

· 

12.19 No Assurance of Tax Benefits. It acknowledges that there can be no assurance that 
the Code or the Regulations will not be amended or interpreted in the future in such a manner so as 
to deprive the Company and the Members of some or all of the tax benefits they might now receive, 
nor that some of the deductions claimed by the Company or the allocations of items ofincome, gain, 
loss, deduction, or credit among the Members may not be challenged by the Internal Revenue 
Service. 

12.20 Indemnity. It shall indenmify and hold hannless the Company, each and every other 
Member, and any officers, directors, shareholders, managers, members, employees, partners, agents, 
attorneys, registered representatives, and control persons of any such entity who was or is a party 
or is threatened to be made a party to any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative, by reason of or arising from any 
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misrepresentation or missiatement offacts or omission to represent or state facts made by him or her 
including, without limitation, the information in the Agreement, against losses, liabilities, and 
expenses of the Company, each and every other Member, and any officers, directors, shareholders, 
managers, members, employees, partners, attorneys, accountants, agents, registered representatives, 
and control persons of any such Person (inCluding attorneys' fees, judgments, fines, and amounts 
paid in settlement, payable as incurred) incurred by such Person in connection with such action, suit, 
proceeding, or the like. 

ARTICLE XIII 

MISCELLANEOUS 

13 . 1  Counsel to the Company. Counsel to the Company may also be counsel to any 
Member or any Affiliate of a Member. The Members may execute on behalf of the Company and 
the Members any consent to the representation of the Company that counsel may request pursuant 
to the California Rules OfProfessional Conduct or similar rules in any other jurisdiction ("Rules"). 
The Company has initially selected Daehnke & Cruz ("Company Counsel") as legal counsel to the 
Company. Each Member acknowledges that Company Counsel does not represent any Member in 
the absence of a clear and explicit agreement to such effect between the Member and Company 
Counsel, and that in the absence of any such agreement Company Counsel shall owe no duties 
directly to a Member. In the event any dispute or controversY arises between any Members and the 
Company, or between any Members or the Company, on the one hand, and a Member (or Affiliate 
of a Member) that Company Counsel represents, on tbe other hand, then each Member agrees that 
Company Counsel may represent either the Company or such Member (and/or its Affiliate), in any 
such dispute or controversy to the extent permitted by the Rules, and each Member hereby consents 
to such representation. Each Member further acknowledges that Company Counsel has not 
represented the interests of any Member other than in the preparation and negotiation of the 
Agreement. 

1 3.2 Complete Agreement. The Agreement and the Axticles constitute the. complete and 
exclusive statement of agreement among the Members with respect to·the subject matter here.in and 
therein and replace and supersede all prior written and oral agreements or statements by and among 
the Members or any of them. No representation, statement, condition or warranty not contained in 
the Agreement or the Articles will be binding on the Members or have any force or effect 
whatsoever. To the extent that any provision of the Articles conflict with any provision of the 
Agreement, the Articles shall control. 

13 .3  Binding: Effect. Subject to the provisions oftl1e Agreement relating to transferability, 
the Agreement will be binding upon and inure to the benefit of the Members, and their respective 
successors and assigns. 
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1 3.4 Parties in Interest. Except as expressly provided in the Act, nothing in the Agreement 
shall confer any rights or remedies under or by reason of the Agreement on any Persons other than 
the Members and their respective successors and assigns nor shall anything in the Agreement relieve 
or discharge the obligation or liability of any third person to any party to the Agreement, nor shall 
any provision give any third person any right of subrogation or action over or against any party to 
the Agreement. 

13.5 Pronouns: Statutory References. All pronouns and all variations thereof shall be 
deemed to refer to the masculine, feminine, or neuter, singular or plural, as the context in which they 
are used may require. Any reference to the Code, the Regulations, the Act, Corporations Code or 
other statutes or laws will include all amendments, modifications, or replacements of the specific 
sections and provisions concerned. 

13.6 fieadin8s. All headings herein are inserted only for convenience and ease of reference 
and are not to be considered in the construction or interpretation of any provision of the Agreement. 

13.7 Intewretation. In the event any claim is made by any Member relating to any conflict, 
omission or ambiguity in the Agreement, no prestunption or burden of proof or persuasion shall be 
implied by virtue of the fact that the Agreement was prepared by or at the request of a particular 
Member or its counsel. 

13 .8  References to the Agreement, Numbered or lettered articles, sections and subsections 
herein contained refer to articles, sections and subsections of the Agreement unless otherwise 
expressly stated. 

13 .9  Jurisdiction. Each Member hereby consents to the exclusive jurisdiction of the state 
and federal courts sitting in California in any action on a claim arising out of, under or in connection 
with the Agreement or the transactions contemplated by the Agreement, provided such claim is not 
required to be arbitrated pursuant to Section 13.10. Each Member further agrees that personal 
jurisdiction over him or her may be effected by service of process by registered or certified mail 
addressed as provided in Section 13 . 14 of the Agreement, and that when so made shall be as if 
served upon him or her personally within the State of California. 

13 . 10 Disputed Matters. Except as otherwise provided in the Agreement, any controversy 
or dispute arising out of the. Agreement, the interpretation of any of the provisions hereof, or the 
action or inaction of any Member hereunder shall be submitted to binding arbitration in Orange 
County, California before JAMS under the commercial arbitration rules then in effect. Any award 
or decision obtained from any such arbitration proceeding shall be final and binding on the parties, 
and judgment upon any award thus obtained may be entered in any court having jurisdiction thereof. 
No action at law or in equity based upon any claim arising out of or related to the Agreement shall 
be instituted in any cowt by any Member except (a) an action to compel arbitration pw·suant to this 
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Section 13  . I  0 or (b) an action to enforce an award obtained in an arbitration proceeding in 
accordance with this Section 13 .10 .  

13. 1 1  Exhibits. All Exhibits attached to the Agreement are incorporated and shall be treated 
as if set forth herein. 

13.12 Severabili1y. If any provision of the Agreement or the application of such provision 
to any person or circumstance shall be held invalid, the remainder of the Agreement or the 
application of such provision to persons or circtlUlstances other than those to which it is held invalid 
shall not be affected thereby. 

13 . 13  Additional Documents and Acts. Each Member agrees to execute and deliver such 
additional documents and instruments and to perform such additional acts as may be necessary or 
appropriate to effectuate, carry out and perform all of the terms, provisions, and conditions of the 
Agreement and the transactions contemplated hereby. 

13 . 14  Notices. Any notice to be given or to be served upon the Company or any party hereto 
in connection with the Agreement must be in writing (which may include facsimile) and will be 
deemed to have been given and received when delivered to the address specified by the party to 
receive the notice. Such notices will be given to a Member at the address specified in Exhibit "C" 
hereto. Any party may, at any time by giving five (5) days' prior-'written notice to the other parties, 
designate any other address in substitution of the foregoing address to which such notice will be 
given. 

13. 1 5  Amendments. All amendments to the Agreement wilJ be in writing and signed by 
all of the Members. 

1 3 . 1 6  Reliance on Authority of Person Signin� Agreement. If a Member is not a natural 
person, neither the Company nor any Member will (a) be required to determine the authority of the 
individual signing the Agreement to make any commitment or undertaking on behalf of such entity 
or to determine any fact or circumstance bearing upon the existence of the authority of such 
individual or (b) be responsible for the application or distribution of proceeds paid or credited to 
individuals signing the Agreement on behalf of such entity: 

13 . 17 No Interest in Company PtQperty: Waiver of Action for Partition. No Member or 
Economic Interest Owner has any interest in specific propetty of the Company. Without limiting .the 
foregoing, each Member and Economic Interest Owner irrevocably waives during the term of the 
Company any right that he or she may have to maintain any action for partition with respect to the 
pro petty of the Company. 
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1 3. 1 8  Multiple Counterparts. The Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the same 
instrument. 

1 3 . 1 9  Attorney Fees. In the event that any dispute between the Company and the Members 
or among the Members should result in litigation or arbitration, the prevailing party in such dispute 
shall be entitled to recover from the other party all reasonable fees, costs and expenses of enforcing 
any right of the prevailing party, including without limitation, reasonable attorneys' fees and 
expenses . . 

13.20 Time is of the Essence .. All dates and times in the Agreement are of the 

13.21 Remedies Cumulatiye. The remedies under the Agreement are cumulative and shall 
not exclude any other remedies to which any person may be lawfully entitled. 

IN WITNESS WHEREOF, all ofthe Members ofPACIFIC COAST ALLOY, LLC, a California 
limited liability company, have executed the Agreement, effective as of the date written above . 
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EXHIBIT "A" 

ARTICLES OF ORGANIZATION 
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EXHlBIT "B" 

AMENDMENT TO ARTICLES OF ORGANIZATION 
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EXHIBIT "C" 

CAPITAL CONTRIBUTION OF MEMBERS AND ADDRESSES OF MEMBERS 

Member's Capital 
Member's Name Member's Address Contribution 

• 42 . 

Member's 
Percentalile Interest 

Opemt!�g Agre�ment.wpd 



WINEPA001414

· ·�· . 

EXHIBIT "D" 

QESCRIPTION OF CAPITAL CONTRIBUTION 
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EXHIBIT "E" 

EXEMPI,AR OF PROMISSORY NOTE 

. 44 . Qper�tlng A!J;reementwpd 



WINEPA001416

- ··-· . .. .  

EXHIBIT "F" 

EXEMPLAR OF SECURITY AGREEMENT 
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EXHIBIT "G" 

OPERATING BUDGET 
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EXHIBIT "H" 

DESCRIPTION OF TERRITORY 
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1. 

3. 

I 

4. 
5. 

6. 

7. 

�)1-;J.·.t;\;;fj\� 
(pl ... , - �J .. d'' ""� . f'f§� -....,�� .. ;� ' .  �t:: ' ·� - . '""J1 

:\"'� : ... � ��-· t';�·;-J"oio�·· . -

State of Cal iforn ia 
Bi l l  Jones 

Secretary of State 
I' ; l·l• . .. 

LIMITED LIABILITY COMPANY 
CERTIFICATE OF AMENDMENT 

A $30.00 fi ling fee must accompany this form 
IMPORTANT - Read Instructions before completing this form. 

F'L5D� In llle Office o 111e cre!IUJ of Sial 
ol llle StaiD o1 California 

AUG 1 6 2002 

�� BIU JONES, tary of Stale 

This Space For Filing Use Only 

Secrelary of Slate File Number: 2. Name of Umited Liabllily Company: 

1 99736410026 Pacific Coast Alloy LLC 

Complete only the sections whore Information is being changed. Additional pages may be attached if 
necessary. 

A. Limited Liability Company Name (end the name with the words "Limited Liability Company," "Lid. Liability Co." 
or the abbreviations "LLC" or "L.L.C ") 
PCA Industries, LLC 

B. The Lim1ted Liability Company will be managed by (Check One): 

] one manager (-.I] more than one manager { ] single member limited lrabi!ily company I J a ll bmlted liability company members 

c. Amendment to text of the Articles of Organization. 

0. Other matters to be included in this certificate may be set forth on separate attached pages and are made a 
part of this certificate. Other matters may include a Change in the latest date on which the limited !Lability 
company is to dissolve or any change in the events tha,l -�ill cause the dissolution. 

Future Effeclive Date, if any: Month' Day Year 

Number of pages a�. if any: -0-

Oectarat��ereby d�£' am the person who 9>Cecuted this Instrument. which execution is my ac1 
and deed., ;i:; � 

2 ..#� L;.':£ � �vr_L • 

S1gn;JZe:son 

Date 

REnJRNTO: 

NAME I 
FIRM Laurie Harder Biegel, Paralegal 

ADDRESS Rutan & Tucker, LLP 

CITY/STATE 6 1 1  Anton Blvd . .  Ste. 1400 

ZIP CODE L:_osta Mesa, CA 92626 

SEC/STATE (REV. 12199) 

Robert H. Winters, Sr .. Manager. 

Type or Print Name and T!tle 

I 

��( _j 
FORM LLC·2 - FILING FEE: $30.00 
Approved by Secretary of Stale 
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State of California 
Kevin Shelley 

Secretary of State 39 
LIMITED LIABILITY COMPANY - STATEMENT OF INFORMATION 

Filing Fee $20.00 - If Amendment, See Instructions 
IMPORTANT- Read Instructions Before Completing This Form 

IF �  !L E D  In the office of the Secre.tary �� Stale o! the State o! Cal1forma 

JAN 2 6 2004 

1, LIMITED LIABILITY COMPANY NAME· (DO not <Jlter 1f name is prepnnted ) 
PCA INDUSTRI E S ,  LLC 
1 8 1 8  E .  ROSSLVNN AVENUE 
FULLERTON CA 9283 1 

2026 

This So ace For Filing use Only 

0 IF THERE HAS BEEN NO CHANGE IN ANY OF THE INFORMATION CONTAINED IN THE LAST STATI!MENT 0� tNfoiiMA:riON'ON FILE WITH 
THE CALIFORNIA SECRETARY OF STATE, CHECK THE BOX AND PROCEED TO ITEM 12, . ', '·" " · , .  . . ' 

2. 

4, 

5. 

6. 

7. 

SECRETARY OF STATE FILE NUMBER199736410026 3. STATE DR PLACE OF DRGAN'eXON 

PRINCIPAL EXECUTIV� OF�CE- V'M''7LYf.J/J. iL. It;!. , 
STREET ADORE� I 'i3 1 ll  IC' f-.'-':::> " v ' 

A c•w Fuu .etz. ml\.1 sTATE c.A z•P caoE qz!?'E?J 
C:O.LIFORNIA OFFICE WHERE RECqi!DS ARE MAINTAINii-D (!;OR DOMESTIC ONLY) 
STREETAOQB!'SS 1 '6 1  � E. KDt;.S< .... .yAJJ..J ttL(!'£. ' ' ..... . c1Tv r-vu'i-' 1TPA1 ' sTAre CA ziP coDE "1Z rg"3 I 
CHECK THE APPROPRIATE PROVISION BELOW AND NAME THE AGENT FOR SERVICE OF PROCESS 
I J AN INDIVIDUAL RESIDING IN CALIFORNIA. 

1 ..j" A CORPORATION W�CH HAS FILED A CE�TIFICATE PURSUANT TO CALIFORNIA CORPORATIONS CODE SECTION 1505. 

AGENT'S NAME: -rr j,j 11JTEfR.S 

ADDRESS Of THE AGENT FOR,j�ERVICE OF PROCE� IN CALIFORNIA, IF AN INDIVIDUAL 
ADDRESS j'O / fl 6- KQ�S[ .. y).//..1/'H/t::.- ' () or. I CITV +:; \� ( E.I<:_TCAJ · ' "  STATE CA ZIP CODE tf Z. l>  _.I 
DJiSCRIBE,TYPE 9� �USINESS OF THE LIMITED LIAI)IIL11!; C:O�PANY: , J 
f/WMtt.!UtVT IlL,.,..,.., JOnJL-E IAJ�1 J..II�Aii.JFf'/(J:Il).e£e. · 

!"· �'::' � .  '.�:: .':". COMPLETE ADDRESS OF ANY MANAGER OR MANAGERS, OR IF NONE HAVE BEEN APPOINTED OR ELECTED, 
PROVIDE THE NAME AND'ADDRESS OF EACH MEMBER. ATTACH ADDITIONAL PAGES, IF NECESSARY • 

•• 

b. NAME 
s
JE§�p {-sf � • ,  

ADDREss 1 z't:'- g·, -f<o�5>'-'ftJt..J /4-v<:£ · CITV JUP1mM 
a. NAME 

ADDRESS 
CITY 

NAME i'<f)/3� ),vn:3./(_� 
10. CHIEF E)I.ECUTIVE OFFIC�E (CEO), IF ANY: 

ADDRESS ,..� J ¥ e .  · �;t..yNu A tltZ. . 
CITV fY L.LlPR 77JAJ 

11. NUMBER OF PAGES ATTACHED, IF ANY: 

STATE C!..i'l l!PCODE 

STATE ZIP CODE 

STATE ZIP CODE 

{!.1/ ZIP CODE t;'Z8:3) 
/ /  1'_ 

12. THIS STATEMENT IS TRUE, CORRECT, AND COMPLETE. / 0 .- L" � �n u Ei.S�t 1-Jf' @· _Cf \_.R,z.e, l D6J I J I g' \l.3 
TYPE OR PRIJ.!T NAME OF PERSON COMPLETING FORM / SIGNATURE - __lL TITLE DAT 

DUE DATE: 12/31 2003 ' 
SEC/STATE FORM LLC·12R (REV 01103103 ) APPROVED BY SECRETARY OF STATE 
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State of California 

. � \  
Secretary of State (I 

STATEMENT OF INFORMATION � ·' : 
(Limited Liability Company) 

Filing Fee $20.00. If amendment, see instructions. 
IMPORTANT READ INSTRUCTIONS BEFORE COMPLETING THIS FORM 

1 LIMITED LIABiliTY COMPANY NAME (Please tlo no.t alter !I name 1s prepnnte<l.) 
19973641 0026 
PCA INDUSTRIES, LLC 
1818 E. ROSSLYNN AVENUE 
FULLERTON CA 92831 

DUE DATE: 12/31/2007 
FILE NUMBER AND STATE OR PLACE OF ORGANIZATION 

lh•s Space For Filing Use Only 

2 SECRETARY OF STATE FltE NUMBER 3, STATE OR PLACE OF ORGANIZATION 

1 99736410026 CA 

NO CH�_NGE STATEMENT 
rv( II there has been no change in any of the information contained in the last Statement of Information filed with the Secretary of State. check 
t...:...J the box and proceed to Item 13. 

If there nave been any changes to the information contained in the last Statement of lnfprmatlon filed, or no Statement of lntormat•on has 
been previously filed, this form must be completed ill its entirety .,��·: 

COMPLETE ADDRESSES FOR THI: FOLLOWING JDo not abbrev,a,te lhO name ol the city Items 4 and 5 cannot be P.O. Boxes ) 

4. STREET ADDRESS OF PRINCIPAL EXECUTfVE OFFICE CITY AND STATE ZIP CODE 

5 CALIFORN!A OFFICE WHERE RECORDS ARE MAINTAINED jDOMESTIC ONLVI 
. 

CITY 

NAME AND COMPLETE ADDRESS OF THE CHIEF EXECUTIVE OFFICER, IF ANY 

6. NAME ADDRESS CITY AND STATE 

. 
STATE ZIP CODE 

CA 

ZIP CODE 

NAME AND COMPLETE ADDRESS OF ANY MANAGER OR MANAGERS, OR IF NONE HAVE BEEN APPOINTED OR ELECTED, 
PROVIDE THE NAME AND ADDRESS OF EACH MEMBER !Attach addiliooal pages. il neoessarv l 
7. NAME ADDRCSS CITY AND STATE ZIP CODE 

8. NAME ADDRESS CITY AND STATE ZIP f':OOE. 

9. NAME ADDRESS CITY AND STATE ZIP CODE 

AGENT FOR SERVICE OF PRoces·s (It the age111 1S an indiVidual. the a"gent must reside in Cal1fornia and Item 1 1  must be compleled with a California 
address. If the agent is a corporal!on, the agent must have on file Wllh the Ca!1forn1a Se<:retary of State a certtflcate pursuant to Corporations Code section 
1505 and Item 1 1  must be left blank.) 
10 NA� OF AGENT FOR SERVICE OF PROCESS 

11 ADDRESS ,9f_;A_GE�\f9���E�.VICE OF,_PR,OCESS IN_CALIFORNIA. IF AN INDIVIDUAL ,,;,,, · ·, _ . . 
,/7 

1 3  �oE;;;l!�= �ER,IN lS TRUEAND CORREC/ �� 
TYPE OR PRINT NAME OF PERSON COMPLETING THE FORM/ v &rQNATURE 

LLC· t'2R (REV 07/2006) 
001735 

STATE ZIP CODE 
CA 

APPROVED BY SE.CRETAA.V OF STATE 
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LLC·4/7 
Certificate of Cancellation 
of a Limited Liability Company (LLC) 

To cancel the Articles of Organization of a California LLC, or the Certificate 
of Registration of a registered foreign LLC; you can fill out this Jorm, and 
submit for filing. · · 

- There is no filing fee, however, a no,..refundable $15 service fee must 
be Included, if you drop off the completed Iorin. 

- To file this form, 'the status of your LLC must be active on the records Of 
the California Secretary of State. To check the status of the LLC, go to 
kepler.sos.ca.gov. 

Important/ California LLCs only: This form must be filed after or together 
With a Certificate of Dissolution (Form LLC-3). However, If the vote to 
dissolve was made by all of the members and that fact is noted in Item 4 
below, Form LLC-3 Is not required. 

Note: Before submitting the completed form, you should consult with a 
private .attorney for advice about your specific business needs. It is 
recommended for proof of submittal that if this form Is mailed, It be sent by 
Certified Mall with Return Receipt Requested. 

FILED J� 
SeCI'Iltary of State 
State of california1• 

APR 0 2 2014 

This Space For Office Use Only 

For questions about this form, go to www.sos.ca.gov/businesslbelfiling-tips.htm. 

Q) LLC's Exact Name in CA (on��· with CA Secretary of Stale) 
PACIFIC COAST ALLOY LLC 

® LLC File No. (Issued by CA Secrelary of State) 

,199736410026 

Tax Liability (The following statement should not be alt�red. For lnforrllation about final tax retums, go to https:/lwww.ftb.ca.gov or call 
the California Franchise Tax Board at (800) 852-5711 {from within the U.S.) or {916) 845-6500 (from outside the U.S.).) 

® All final returns required under the CalifOrnia Revenue and Taxation Code have been or will be filed with the 
California Franchise Tax Board. 

Dissolution (California LLCs ONLY: Check the box,ifthe vote to dissolve was made by the vote of all the members.) 

@ '[{]The dissolution was macia
'
by

.
the"vote of all of the members. 

Additional Information (If any, list any other information the persons filing this form determine to include.) 

® 

Cancellation (The following statement should not be altered,) 

® Upon the effective date of this Certificate ·of Cancellation, this. LLC's Articles of Organization (CA LLCs) or 
Certificate of Registration (registered foreign LLCs) will be c;3ncelled and its powers, rights and privileges will 
cease in California. 

low: This form must be signed by a person authorized by the LLC. II the signing person is a trust or another 
e/filing·tlps.ntm for more information. If you need more space, attach extra pages that are 
er (8 112" x 1 1"). All attachments are part of this document. 

· 

__......,_-...... 

Print your nama here 

Make check/money order payable to: Secretary of State 
To gel a copy 'Of the filed document, Include a

' 
separate request and 

payment for copy f�s:v.:hen the document is submitted. Copy fees 
are $1 for the first. page and $.50' for each additional' page. For 
certified copies, there is an additional $5 certification fee, per copy. 

COrporations Code §.ifio'l.oll, t77CI!.oe · 
LLC-417 (REV 0112014) 

By Mall 
Secretary of State 

Business Entitles, P.O. Box 944228 
sacramento, CA 94244-2280 

Ji<.G. st60Jr 
Your business title 

Drop-Off 

Secretary of state 
1500 1 1 th Street., 3rd Floor 

Sacramento, CA 95614 

2014 Caifcmia Sacrefaly ot State 
www.sos.ca.gov/busiOessJbe 
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State of Cal ifornia 
Secretary of State 

CERTIFICATE OF STATUS 

ENTITY NAME: PACIFIC COAST ALLOY LLC 

FILE NUMBER: 
FORMATION DATE: 
TYPE: 
JURISDICTION: 
STATUS: 

1 99736410026 
1 2/30/1997 
DOMESTIC LIMITED LIABILITY COMPANY 
CALIFORNIA 
CANCELLED 

I, ALEX PADILLA, Secretary of State of the Stale of California, hereby certify: 

The records of this office indicate the entity filed a Certificate of Cancellation on April 2, 
201 4 and the entity's powers, rights and privileges have ceased. 

NP-25 (REV 0112015) 

IN WllNESS WHEREOF, I execute this certificate 
and affix the Great Seal of the State of California this 
day of December 3, 2015. 

ALEX PADILLA 
Secretary of State 

CFG 
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·�"ft AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

STANDARD INDUSTRIAUCOMMERCIAL SINGLE, TENANT LEASE'-NET 
(Do not u.ss this form for Mufti-Tenant Property) 

1. Basic Provisions ("Basic Provisions") 
1.1 Parties: This Lease ("Lease"), dated for reference purposes only, 

by and between pet>, METAI FINISHING . INC 

and O'RANGE COiillTY MET AT. PROCESSING. INC 
(co!leotlvely the "Parties," or lndtvlduaJJy a "Party"). 

J'ANUARY 1 , 1 995 , ls made 

("Lessor") 

("Lessee"), 

1.2 Premises: That certain real property, including all lmproveme'nts therein or to be provided by lessor under the terms of thls 
Lease, and commonlyknown bythe street addtess of 1706 1 710, 1 71 2  E BDSSI"tNN AVE and 1711 E KimberJy �VE. 
located in the County of State of CALIFORNIA 
and generally described as (describe_brielly the nature of the property) rNmJSTBTAI BIJTI.DTNGS 

--'------�---------=c::-::=:::--------- ("Premises"), (See Paragraph 2 for further provisions.) 
.1.3 Term: F0IJR years and E..I.G.Hl:. months (''Original Term") commencing JANUARY 1 .  19 9 5 

("Commencement Date") and ending ATJGTl ST 3 l 1·9 9 9 {"Expiration Date"), (See Paragraph 3 for further provisions.) 
1.4 Early Possession: ,-,-,---,-,---,-------------------- ("Early Possession Date"). 

(Sea Paragraphs 3.2 and 3.3 for further provisions.) 
1.5 Bas12Rent: $ J-4 B56 oo per month ("Base Rent"), payable o n  the __ _,Fu,I"Rs,S,T,_ _____ de.y of each 

;:::;c;::;:-:::::-,:-:;:;::;::c:;-:;:::::-c::--:c:::-::cc c:cc-::;:--;-c:-:;-:-;::-c;:;:;;:c:;:;;:c:;-::::-;-:::::;;c::::-:;----- (Sea Paragraph 4 for iurthar provisions.) 
0 If this box is checked, there are provisions In this Lease for the Base Rent to be adjusted. 

1.6 Base Rent Paid Uppo
�

n�E:x•:•�
u�tl�o:o:�$�============================== as Base Rent for lh� period _ 

1.7 Security Deposit: $ 5 . .]57. 60 ("Security Deposit"). (See Paragraph 5 1or further provisions.) 
.1 .8 Permltted Use: COMMERCIAL AND HANUFACTURING PURPOSES PERMITTED BY EXISTING 

(See Paragraph 6 .for further provisions.) 
1-.9 Insuring Party: S� t11a "Insuring Party" unless otherwise stated herein. (See Paragraph 8 tor further provisions.) 
1.10. Real Estate Brokers: The tollowlng real estate brokers (colllllctively, the "Brokers") and brokerag<J relationships exist in this 

transaction and are conseiit9d to by tt1e Parties (check applic�;�ble boxes): 
------------------------------------------------------------------�------------------------ reprosenffi 
D Lessor exclusively ("Lessor's Broker"); D both Lessor and Le.ssee, and 
-------------------------------------------------------------------------------------------- repmsenffi 
D lessee exclusively ("'Lessee's Broker''); D both Lessee and lessor. (See Paragraph i 5 lor furHw provisions.) 

1 .11  Guarantor. The obligations of the lessee under this Lease are to be guaranteed by ---------�-----------�-:::� 
-------------------------- ---------- ("Guarantor"). (See Paragraph 37 far further provisions.) 

1 .12 Addenda.. Attached hereto is ar1 Addendum or Addenda consisting of Paragraph;( -4[J __ Jflrfi#./----J---I-/--/ilr/.:Yflt/1)6ifi /-1-,L,L/../
------------------------------------------------ all of which constitute a part ot this lease. 
2. Premises. 

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases lrorn Lessor, !he Premise�>, for the term, at the rental, and upon all olthe tr;�rms, 
covenants and-conditions set farth In tl1is Lease. Unless otllerwise provided herein, any statement of square footage sst forth in this Lease, or H1at may 
have been used in calculating rental, -is an approximation which Lessor and l.eS$ee agree Is reEiiSonable and tho rental based thereon I$ not subject to 
revision whether or not the actual square footage Is more cr less. 

2.2 Condition. Lessor shall deliver the Premises to Lessee clean and free of debris on the Commencement-Date and warrarrts to Lessee that the 
existing plumbing, lire sprinkler system, lighting, air condWoning, heating, and loading doors, II any, in the Premises, other than those constructed by 
LB&See, shalt be In "good operating condition on the Commencement Date. If a non-compliance with said warranty exists as of the Commencement Dale, 
Lessor shall, except as otherwise provided in this Lease, promptly alter rece1pt of written notice from Lessee setting forth with specificity lhe nature and 
extent of such. non-compliance, rectify same at Lessor's expense. If Lessee dces not givs Lessor written notice of a non·compliam;e with this warranty 
within thirty (30) days after the Commencement Dale, correction of that non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. 

2.3 Compliance with Covenants, Restrictions and Building Coda, Lessor warrants to Lessee tl1atthe improvemen-ts on the Premises comply with all 
applicable covenants or restrictions of record and applicable building codas, regulations and ordinances in effect on the Commencement Date. Said 
warranty does not apply to the w�e to which Lessee will put the Premises or to any Alterations or Utility Installations (a5 dofined in Paragraph 7.3(a)) made 
or to ba made by Lessee. If tl1e Premises do not comply with said warranty, Lessor shal� except as otherwise provided in this Lease, promptly after receipt 
of written_ notice lrom Lessee setUng forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense. If Lessee 
does not give Lessor written notice of a non-compliance with thls warranty within six (6) months following the Commencement Date, con·ection of that 
non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. 

2.4 Acceptance of Premises. LesseCi hereby acknowledges; (a) that it has been advised by the Brokers to satisfy itself with res peel to the condition 
of the Premises (including but not limited to the electrical and fire sprinkler systems, Gecurity, environrnental aspects, compliance witl1 Applicable Law, 
as defined in Paragraph 6.3) and the present and future suitability of the Premises for Lessee's intended use, (b) that Lessee has made such investigation 
as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate to Lessee's occupancy of tile Premises 
and/or the term of this Lease, and (c) that neither Lessor, nor any of Lessor's agents, has made any oral or written representations or warrnnti�s with 
respect to the said matters Other !han as set forth In this Lease. 

2.5 Lessa� Prior Owner/Occupant. The warranties made by Lessor in thia Paragraph 2 shall be of no force or effect II Immediately prior to the date 
sat forth in Paragraph 1.1 Lessee WM the owner or occupant of the Premises. In such event, Lessee ahall, at Lessee's sole cost and expent>e, correct any 
non-compliance of the Premises wt!h said warranties, 
3. Term. 

3.1 Tenn. 'The Commencement Date, Expiration Date and Original Term oi lhis Lease are as specified in Paragraph 1.3. 
3.2 Early Possession. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be 

abated for the period of such early possession. AI! other terms of this Lease, however, (including but not limited to the obligations to pay Real Property 
Taxes and Insurance premiums and to maintain the Premises) shall be In effect during such period. Any such early possession shall not affect nor 
advance the Expiration Date of the Originai _Term. �- . 

lnitials _r_ r __ · _-

NET PAGE 1 
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3.3 Oelay In Possession. II for arty reason Lessor cannot deliver possession of the Premises to Lessee as agreed herein by the Early Possession Date, If one is spectfled In Paragraph 1.4, or, lf rto Early Possession Date is specified, by the Commencement Date, Lessor shall not be subject to any liablllty 
therefor, nor shall such failure affect the validity of this Lease, or the obligations of Lessee hereunder, or extend the term hereoi, but in such case, lessee 
shall not, except as otherwise provided herein, be obligated to pay rent or perform any other obligation of lessee under the terms of this Lease until Lessor 
delivers possession of the Premises to Lessee. If possession of the Premises Is not delivered to Lessee within sixty (60) days after the Commencement 
Data, Lessee may, at Its option, by notice in writing to Lessor within ten (10) days thereafter, cam::el this Lease, in which event the Parties shall be discharged 
from all obligations hereunder; provided, ho�ver, that If such written notice by Lessee is n<:lt received by Lessor within said ter� (10) day period, Lessee�s 
right to cancel this Lease shalt terminate and be of no further force or effect. Except as may be otherwise provided, and regardless of when the term 
actually commences, if possession Is not tendered to Lessee when required by this Lease and Lessee does not terminate this Lease, as aforesaid, the 
period free of the obligation to pay Base Rant, If any, that Lessee would o\tlerwisa have enjoyed shall run from the date of delivery ol possession and 
oontlnu�:� for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of dslay caused by the acts, 
changes or omissions of Lessee. 

4. Rent 
4.1 Basa Rent. Lessee shall cause payment of Base Rent and other rent or charges, as the same may be adjusted from time to time, to be received 

by Lessor !n laWful money of the United States, without offset 1or deduction, on or before the day on which it is due under the terms of thiS Lease. Base 
Rent and all other rent and charges for any period during the t�rm hereof which is tor less than one (1) full calendar month shall be prorated based upon 
the actuaJ numb(:lr of days of the calendar month Involved. Payment of Base Rent and other charges shall be made to Lessor at its address stated herein 
or to such other perso11s or at such other addresses as LessoA may from time to time designata In wnt1ng to lessee. 
5. Security Deposit, Lessee shall deposit with Lessor upon execution hereof the SecuriiY Deposit set lorth in Paragraph 1,7 as security for Lessee's 
faithful performance o! Lessee's obligations under this Lease. If Lessee fails to pay Base Rent or olher rent or charges d us hereunder, or otherwise 
Defaults under lhis Lease (as defined In Peragraph 13.1 ), Lessor may use, apply or retain an or any portion of sald Security Deposit lor the payment of 
any amount due Lessor or to reimburse or compensate Lessor for any llabimy, cost, expense, loss or damage (including attorneys' tees) which Lessor 
may suffer or Incur by reason !hereof. If Lessor uses or apPlies all or any porlion ol said Security Deposit, Lessee shall within ten (1 O) days after written 
request therefor dap05it moneys with Lessor sufficient to restore said Security Deposit to the lull amount required by thiS Lease. Any time the Base Rent 
increases during the term ol this Lease, Lessee shall, upon written request from Lessor, deposit additional money,s with Lessor suJJicient to malnt.;!ln the 
same ratio between the Security Deposit and the Base Rant as lhoae amounts are spsoifier:J in ths Basic Provisions, Lessor shall not be required to keep 
all or any part o� the Security Depostt separate from its general accounts. Lessor shall, at the explratJon or earlier termination ol the term hereof <JJJ:! attar 
Lessee has vacated the Pl'amisee, return to Lessee (or, at Lessor's option, to the last assignee, if any, of Lessee's Interest herein), that portion of the 
Security Deposit not used or applied by Lessor. Unless otherwise expressly agreed in writing by lessor, no part of the Secwrlty Deposit shall be considered 
to be held In trust, to bear Interest or other increment for Its use, or to be prepayment for any moneys to be paid by Lessee under this Lease. 

6. Use. 

6. i Use. Lessee shall use and occupy the Premises only for the purposes set forth In Paragraph 1.8, or any other use which is comparable thereto, 
and for no other purpose. Lessee shall not use or permit the use of the Prem;ses in a manner that creates waste or a nuisance, or that disturbs owners 
and/or occupants of, or causes damage to, neighboring premises or properties. Lessor her�;�by agrees to not unreasonably withhold or delay its consent to any 
written request by Lessse, Lessees assignees or subtenants, and by prospec�ve assignees and subtenants o1 the Lessee, Its assignees and subtenants, fora 
modlfication _of said permitted purpose for which the premises may be used or occupied, so long as the same will not impair the structural integrity of the 
Improvements on the Premises, the mechanical or electrical systems therein, Is not significantly more burdensome to the Premises and the improvements 
thereon, and Is otherwise permissible pursuant to this Paragraph 6. If Lessor elects to withhold such consent, Lessor shall within live (5) business days give a 
written notification of same, which notice shaH Include an explanation of Lessor's reasonable objections to the change In usa. 

6.2 Hazardous Substances. 

(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, chemical, 
material or waste whose presanca, norture, quantity and/or intensity of existence, use, manufacture, diSP0sal, transportation, spill, release or effect, either 
by Itself or In combination with other materials expected to be on the Premises, Is either: (I) potentially Injurious to the public tJealth, safety or welfare, the 
environment or the Premises, Qi) regulated or monitored by any governmental authority, or (iii) ·a basis for liability of Lessor to any governmental agency 
or !11ird party under any applicable statute or common law theory. Hazardous Substance shall Include, but not be limited to, hydrocarbons, petroleum, 
gasoline, crude oil or any products, by-products or fractions thereof. Lessee shall not angage in any activity in, on or about the Premises which constitutes 
a Reportable Use (as hereinafter defined) of Hazardous Substances without the (')(press prior written consent ol Lessor and compliance in a timely manner 
{a! lessee's sole cost and expense) wi!h aU Applicable Law (as deNned in Paro.graph 6.3). "Reportable Use" shall mean (Q the installation or use of any 
ab\)VS or below ground storage tank, {i!) the generation, possession, storage, usa, transportation, or disposal of a Hazardous Substance that requires a 
permit from, or with respect to which a: report, notice, registration or business plan is required to be flied with, any governmental authority. Reportable Usa 
shall also include Lessee's baing responsible for the presence In, on or about the Premlsss of a Hazardous Substance with respect to which any Applicable 
Law requires that a notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may, 
without Lessor's prior consent, but In compliance with all Applicable Law, use any ordinary and customary materials_,easonably required to be used by 
Lessee 'tntl1e normal course of Lessee'sbus'tness permitted on the Premises, so bng as such use is no I a Reportable Use and does not expose the Premises 
or neighboring properties to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may (but without 
any obligation to do so) condition Its consent to. the use or presence of any Hazardous Substance, activity or storage tank by Lessee upon Lessee's giving 
Lessor such additional assurances as Lessor, in Its reasonable discretion, deems necessary to protect itself, the public, the Premises and the environment 
against damage, contamination or injury and/or liability therefrom or therefor,;inoluding, but not limited to, the Installation (and removal on or before Lease 
E�Xpiratlon or earller termination) of reasonably necessary protective modifications to the Premises (such as concrete encasements) and/or the deposit of 
an additional Security Deposit under Paragraph 5 hereof. 

(b) Duty lo Inform lessor. If Lessee lmows, or has reasonable cause to believe, that a Hazardous Substance, or a comJilion Involving or msufting 
from same, has come to be located in, on, under or about lhe Premises, other than as previously consented to by Lessor, Lessee shall immediately give 
written-notice of such fact to Lessor. Lessee shall also immediately give Lasso· a copy of any statamt:lnl, report, notice, registration, application, permit, 
business plan, license, claim, action or proceeding given to, or received from, any governmental authority or private party, or persons entering or ocoupying 
the Premises, concerning the presence, spill, release, discharge of, or e:-:posure to, any Hazardous Substance or contamination in, on, or about the 
Premises, including but not limited to al� such documents as may be involved in any Reportable Uses involving the Premises, 

(c) ]ndemniflcation. Lessee shall indemnify, protect, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any, and the 
Premises, hannless from and against any and all loss of rents and/or damages, liabilities, judgmellts, cos Is, claims, flails, e:-:penses, penalties, permits and 
attorney's and consultant's fees arising out of or involving any Hazardous Substance or storage tan I( brought onto the Premisos by or for Lessee or under 
Lessee's control. Lessee's obligations und(lr this Paragraph a shall include, but not be limited to, the effects of any contamination or injury to parson, 
property o,r the environment created or suffered by Le?see, and the cost of Investigation (Including consultant's and attorney's fees and testing), removal, 
remediation, restoration and/or abatement thet'eol, or of any contamination therein Involved, and shall survive the expiration or earlier termination of this 
Lease. No termination, cancellation or release agreement entered Into by Lessor and Lessee shall release Lessee from its obligations under this Lease 
with respect to Hazardous Substances or storage tanks, unless spedflcaJiy so agreed by Lessor in writing at the time of such agreement. 
. 6.3 _ lassee's Compliance with Law. Except as otherwise provided In this Lease, Less�:�e, shall, at Lessee's sole.cost and expense, fu!!y, diligently and 
in a timely manner, comply with all "Applicable Law," Wl1ich term is used in this Lease to include all laws, rules. regulations, ordinances, directives, 
covenants, easements and restrictions of record, permits, the requirements of aly applicable tire insurance unden.vrlter or rating bureau, and the recom
mendations of Lessor's engineers andlor consultants, relating in any manner to the Premises (Including but nat limited to matters pertaining to (i) Industrial 
hygiene, (ii) envirot:�menta/ conditions on, in, under pr about the Premises, Including soil and groundwatet conditions, and (Iii) the use, generation, manufacture, production, installation, maintenance, removal, transportat!on, storage, spill or release of any Hazardous Substance or storoge tE\rll(), now In effect 
or which may hereafter come into eHect, ani:! whether or not rei[ectlng a change in polioy from any previously existing policy. Lessee shall, within five (5) 
days after receipt of Lessor's written request, provide Lessor with copies of all documents and lnlormation, Including, but not limited to, permits, registra
tions, mo.nifests, applications, reports and certificates, evidencing Lessee's oompllruJce wilh any Applicable Law specified by Lessor, and shan Immediately 
upon receipt, notify Lessor· in writing (with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or 
report pertaining to or involving failure by Lessee or the Premises to comply with any Applicable Law. 

6.4 Inspection; Compliance. lessor and Lessor's Lender(s) (as defined In Paragraph 8.3(a)) shall have the right to enter tl1e Premises at any time, 
in the case of an emergency, and otherwise at reasonable tim�:�s, for the purpose of inspecting tile condition of the Premises and for verifying compliance 
by Lessee wit11 this' Lease and all Applicable Laws (as defined In Pal'agraph 6.3), and to employ experts and/or consultants in connection therewith and/or 
to advise Lessor with raspecl to·Lessee's activities, Including but not limited to the installation, operation. use, monitoring, maintenance, or removal of any 
Hazardous Substance or storage tank on or from the Premises. The costs and e:-:panses ol any such inspections simi! be paid by !he party requesling 
same, unless a Default or Breach of this Lease, violation of Applicable Law, or a contamination, catmed or materially contributed to by Lessee is found 
to exist or be imminent, or unless the inspeoticn is requested or ordered by a governmental authority as the result of any such existing or imminent 
violation or r::ontaminatlon, In any such case, Lessee shall upon request reimburse Lessor or Lessor's Lender, all the case may be, for the costs and 
expenses of such Inspections. 

7. MaintenanCG; Repairs; Utility Installations; Trade Fixtures ancl Alterations. 
7.1 Lessee's Obligations.. 

. {a) Subject to the provisions of Paragraphs 2.2 (Lessor's warranty as to condition), 2.3 (Lessor's warrantY as to oo1npliance with covenants,/[.__ 
Initials __t:i__ 
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7,2 (Lessor's obligations to repair), 9 (damage and destruction), and 14 (condemnation), Lessee shall, at Lessee's sole cost and expense and at all times, 
keep the Premises and ever; part thereof In good order, condition and repair, s�ructural and non-structural {whether or not such portion of the Premisss 
requiring repairs, or the means of repairing the same, are reasonably or readlly accessible to Lessee, and whethsr or not the need for such repairs occurs 
as a result of Lessee's use, any prior use, the elements or the aga of such portion of the Premises), lncludi�, without limiting the generality of the foregoing, 
all equipment or facilities serving the Premises, such as plumbing, heating, air conditioning, ventilating, electrical, lighting facilities, boilers, fired or unfired 
pressure vessels, fire sprinkler and/or standpipe and hose or other automatic fire extinguishing system, including fire alarm and/or smoke detection 
systems and equipment, fire hydrants, fixtures, walls (interior and exterior), foundations, ceillngs, roofs, floors, windows, doors, plate glass, skylights 
landscaping, driveways, parking lots: fences, retaining walls, signs, sidewalks and parkways located in, on, about, or adjacent to the Premises. Lessee shall 
not cause or permit any Hazardous Substance to be spilled or released in, or, under or about the Premises (including through the plUmbing or sanitary 
sewer system) and shall promptly, at Lessee's expense, take all lrwesligatory and/or remedial action reasonably recommended, whether or not formally 

. ordered or required, for the cleanup ol a11y contaminatron of, and for the maintenance, security and/or monitoring of the Premises, the elements 
surrounding same, or neighboring properties, that was caused or materially contributed to "oy Lessee, or pertaining to or lnvolvlng any Hazardous Substance 
andfor storage tank brought onto tile Premises by or for Lessee or under its control. Lessee, in keeping the Premises In good order, condition and repair, 
shall exercise and perform good: maintenance practices. Lessee's obligations shall include restorations, replacements or renewals when necessary to 
keep the Premises and all lrrprovements theteon or a part ther(,'!of In good ord% condition and state of repair. If Lessee occupies the PrGmises for seven 
(7) years or more, Lessor may require Lessee to repaint the exterior of the buildings on the Premises as reasonably required, but not mere frequently than 
once avery seven (7) years. 

(b) Lessee shall, at Lessee's oole cost and expense, procure and maintain corJtrac\5, with copies to Lessor, In cuslomary form and substance for, 
and with contractors specializing and experienced In, the inspection, maintenance and service of the following equipment al"ld Improvements, if any, 
located on the Premises: (i) heating, air Conditioning and ventilation equiprr,ent, (li) boiler, fired or unfired pressure vessels, (iii) fire sprinkler and/or 
standpipe and hose or. other automatic fire extinguishing systems, including fire alarm and/or smoke detection, (lv) landscaping and irrigation systems, 
(v) roof covering and drain maintenance and (vi) asphalt and parking lot maintenance. 

7.2 Lessor's Obligations, Except· for the warranties and agreements of Lessor contained in Paragraphs 2.2 (relating to condition of the Premises), 
2.3 ·(relating to compliance With covenants, restrictions and building. code), 9 (relating to destruction of the Premises) and 14 (relating to condemnation 
of the Premises), it is Intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises, the 
improvements !coated thereon, or the equipment therein, whether structural or non structure� all of which obligations are intended to be that of the Lessee 
under Paragraph 7.1 hereof. It is the intention of the Parties that the terms of th"s Lease govern the respective obligations of the Parties as to maintenance 
and repair of the Premises. Lessee and Lessor expressly waive the benefit of any statute now or hereafter In elfaot to the extent it is inconsistent with the 
terms ol this Lease with respect to, or which affords· Lessee the right to maKe repairs at the expanse of Lessor or to terminate this Lease by reason of 
any needed repairs. 

7.3 Utility Installations; Trade Fixtures; Alterations. 

(a) Deilnitlons; Consent Required, The term "Utility Installations" is used In this Lease to refer to all carpeting, window coverings, airlines, power 
panels, electrical distribution, security, fire protection systems, communication S"{stems, lighting fixtures, heating, ventilating, and air conditioning equipment, 
plumbing, and fencing in, on or about the Premises. The term ''Trade Fixtures" shall mean l..essee's m!;lChinery and equipment that can be removed without 
doing material damage to the Premises. The term "Alterations" shall mean any modifica�on of the Improvements on the Premi:Jes from that Which are 
provided by Lessor onder the terms of this Lease, other than Utility- Installations or Trade Fixtures, whether by addition or deletion, "Lessee Owned 
Alterations and/or Utility Installations" are defined as Altera1ions and/or Utility Installations mads by lessee that are not yet owned by Lessor as defined 
In Paragraph 7.4(a). Lessee shall not make any Alterations or Utility Installations in, on, under or about the Premises without Lessor's prior written consent. 
Lessee may, however, make non-structural Utility Installations to the interior of the Premises (excluding the roof}, as_ long as they are·not visible from. the 
outside, do not involve puncturing, relocating or removing the roof or any exisllng walls, and the cumulative oost thereol puring the term of this lease as 
extended does not-exceed $25,000. 

(b) Consent. Any Alterations or Utility Installations that Lessee shall desi� to make and which require the consent of the Lessor sha ll be presented 
to Lessor in wrttteh form with proposed detailed plans. All consents given by Lesser, whether by virtue of Paragraph 7.3(a) or by subsequent specific 
consent, shall be deemed conditioned upon: m LesseeS acquiring all·applioab:a permits required by governmental authoritles,.(ii) the furnishing of copies 
of such permits together with a copy of the plans snd specifications for the Al�eralion or Utility Installation to Lessor prior to commenoemellt of the work 
thereon, and (iii) the compl_lanoe by Lessee with all conditions of said permits in a prompt and expeditious manner. Any Alterations or Utility Installations by Lessee during the· term of this Lease shall be done In a good and workmanlike manner, with good and sufficient materials, and In compliance with all 
Applicable Law. Lessee shall promptly upon completion thereof furnish Lessor with a:>-bullt plans s.nd $pacifications therefor. Lessor may (but wit11out 
obligation to do so) condition its consent to any requested A! \oration or Utility Installation that costs $i 0,000 or more upon Lessee's providing Lessor with. 
a lien and completion bond in an amount equal to one and one-halt times the estimated cost of such Alteration or Utility Installation andfor upon Lessee's 
posting an additi011al Securny Deposit with Lessor under Paragraph 36 hereoi. 

(c) lndemnlflcatlon. Lessee shall pay,.when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or 
for use on the Premises, which claims are or may be secured by any mechanics' or materialmen5 1ien against the Premises or any Interest therein. Lessee 
shall give Lessor not lass than ten (10) days' notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right 
to post notices of non-responsibility in or on the Pr.emises as provided by law. If Lessee shall, in good failh, contest the validity of any such lien, claim or 
demand, then Lessee shall, at its sole expense defend and protect itself, Les..�or and the Premises against the same and shall pay and satisfy any such 
adverse judgment that may Oa rendered thereon before the enforcement thereof against the Lessor or the Premises. If Lessor sl1all require, Lessee shall 
furnish to Lessor a surety bond satisfactory Ia Lessor in an amount eque( to one and one-half �mas the amount of �ucl1 contt*ltad lien claim or demand, 
Indemnifying lal$sor against liability lor the same, as required by !aw for tho holding of the Premises frse !rom !he effect of suolo llen or claim. In addition, 
Lessor may require Lessee to pay Lessor's attorney's fees and costs in participating in such action if Lessor shall decide it Is to its best intert*lt to do so. 

7.4 Ownership; Removal; Surrender; and Restoration. 

(a) Owner$hlp. Subject to Lessor's right to "require thoir removal or beC(lme the owner thereof as herelnafler provided in this Paragraph 7.4, 
all Alterations· ami Utility Additions made to the Premises by Lessee shall be the property of and.cwned by lessee, but considered a part of the Premises. 
Lessor may, at any lima. and at its option, elect in writing to Lessee to be the owner of all or any specified part of" lhe Lessee Owned Alterations 
and Utility Installations. Unless otherwise ln�lructed per subparagraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the 
expiration or earlier termination of this Lease, become the property ot Lessor and remain upon and be surrendered by Lessee with the Premises. 

(b) Removal, Unless otherwise agraed in writing, Lessor may require that any or all Lessee Owned Alterations or"Utility Installations be removed 
by the exgiration or earlier termination of this Lease, notwithstanding t11eir installation may have been consented to by Lessor. Lessor may require the 
removals! any lime of all or any part of any Lessee Qwnod Alterations or Utility Installations made Without the required consent of Lessor. 

((l) Surrender/Restoration. Losses shall surrender the Premises by the end of the last d1!.Y of the Lease term or any aarlier termination date, with 
all of the Improvements, parts and surfaces thereof clean and !roe of debris and ln good operating order, condition and state of repair, ordinary wear and 
tear excepted. "Ordinary wear and tear" shall· not include any damage or deterioration that would have been prevented by good maintenance prac�ce or by Lessee performing all of its obligaUons under this Lease. Except as otherw�se agreed ot specified in writing by Lessor, the Premises, as surrendered, 
shall include the Utility Installations. The obligation of Lessee shall include lhe repair of any damage occasioned by the Installation, maintenance or 
removal of Lessee's Trade Fixtures, furnishings, equipmtmt, and Alterations an::!/or Utility Installations, as well as the removal of any storage tank installed 
by or for Lessee, and the removal, replacement, or remediation of any soil, ma:erial or ground wate� contaminated by Lessee, all as may then be mquired 
by Applicable Lew and/or good service practice. Lessee's Trade Fixtures shall remain the property of Lessee <Jnd shall be removed by Lessee subject to iis 
obligation to repair ami restore the Premises per this Lease. 
8, Insurance; Indemnity. 

8.1 Payment For Insurance. Regardless of whether the Lessor or Lessee, is the Insuring Party, Lessee shall pay lor all insurance required under this 
Paragraph 8 except to the extant of the cost attributable to liability insurance carried by Lessor In excess ol $1,000,000 per occurrence. Premiums tor 
policy periods commencing prio( to or extending beyond !he Lease term shal be prorated to correspond to the Lease term. Payment shall be made by 
Lessee lo Lessor within ten {10) days following roceipt of an Invoice for any amount due.. 

8.2 Liability Insurance. 

(a) Carried by Lessee. Lessee shall obtain and keep in force during the term ot this Lease a Commercl<�l General Uablllty policy of insurance 
protecting Lessee and Lessor (as an additional insured) against claims for bodily Injury, personal injury and property damage basod upon, involving or 
arlsihg out of the ownership, use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such Insurance shalf be on an occurrence 
basis providing single limit coverage in an amount not less than $1,000,000 per occurrence with an uAdditional lnsured-Managars or Lessors of Premises" 
Endorsement ancl contain the 'il.mendment of the Pollut{Qn Exclusion" for damage caused by heat smoke or fumes from a hostile fire. The policy shall 
not contain any Intra-insured exclusions as between Insured persons or orga�izations, but .9hall lnclude coverage for lillbllity assumed under this Lease 
as an «Insured contract" tor the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance required by lhis Lease or 
as carried by Lessee shalf not, however, limit the liability of Lessee nor relieve Lessee. of any obligation hereunder. All insurance to be carried by Lessee 
shall be primary to and not contributory with any similar insurance carried by Lessor, whose insurance shall be considered excess Insurance only. 

{b) carried By Lessor. In the event Lessor ls tile Insuring Pari� Lessor shall also maintain liebility Insurance described in Paragraph 8.2(a), above, 
in addition to, and not in lieu 9f, the lnsurMce required to be maintained by Lt�ssee, Lessee shall not be named as an additional insured therein. 

Initials /1 L� 
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8.3 Property Insurance-Building, Improvements and Rental Va!u!l. 
{a) Building and Improvements. The Insuring Party shall obtain and keep in force during the term of this Lease a policy or policies in the name 

of Lessor, with loss payable to Lessor and to the holders of eny mortgages, deeds of trust or ground leases on the Premises ("Lender(s)"}, Insuring loss 
or damage to the Premises. The amount of such il'lsurance shall be equal to the full replacement cost of the Premises, as the same shall exist fram time 
to lime, or the amount required by Lenders, but in no event more than the commercially reasonable and available Insurable value thereof if, by reason 
of the unique nature or age· of the Improvements l11volved, sucl1 latter amou11t is less than full replacement cost If Lessor is the Insuring Party, however, 
Lessee Owned Alterations and Utility Installations-shall be i11sured by Lessee under Paragraph 8.4 rather than by Lessor. If the coverage Is available and 
commercially approptiate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake 
unless required by a Lender), Including coverage for any additional costs resuWng from debris removal and reasonable amounts of coverage for the 
enforcement of any ordinance or law regulating the reconstruction or replacement of any \Jildamaged sections of the Premises required to be demolished 
or removed by reason of the enforcement ol any building, zoning, safety or land uss laws as the result of a covered cause of loss. Said policy or policies 
shalf al.so contain. an agreed valuation provision in lieu ol any coinsurance clause, waiver of subrogation, and Inflation guard protection causing an increase 
In the annual property insurooce coverage amount by a factor of not less tha11 the adjusted U.S. Department of Labor Consumer Price Index for All Urban 
Consumers. for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not 
exceed $1,000 per occurrence, and Lessee shBII be liable for such deductible amount in tha event of an Insured Loss, as defined in Paragraph 9.1 (c). 

(b) Rental Value. The ln.suring Party shall, in addition, obtain and keep In force during tha term ol this LaMe a policy or policies in the 11ame of 
Lessw, with loss payable to lessor and Lender(s), Insuring the loss of the lull rental and other charges payable by lessee to Lessor under this Lease for one (1) yaar (including all real estale taxes, Insurance oosts, and eny scheduled rental Increases}. Said insurance shall provide that in the event the 
Lease is terminated by reason of an Insured loss, the period of Indemnity lor such coverage shall be extended beyond the date of the completion 
of repairs or replacement of tha Premises, to provide far one lull year's loss of rental revenues from the date of any such loss. Said insurance shall contain 
an agreed valuation provision In lieu of any coinsurance clause, and tM amount of coverage shall be adjusted annually lo reflect the projected rental 
income, property taxes, insurance premium costs and other expenses, if any otherwise payable by Lessee, lor the next twelve ("12) month period. Lessee 
shall be liable for any deductible amount In the event_ of such loss. 

{c) Adjacent Premises. If the Premises are part of a larger building, or if the Premises are part of a group of buildings owned by Lessor which 
are adjacent to the Premises, the Lessee shall pay for any Increase in the premiums for the property insurance of such building or buildings if said 
increase Is c:aused by Lessee's acts, omissions, use or occupa11cy of the Premises. 

(d) Thmant's Improvements. If the Lessor is the Insuring Party, the Lessor shall not be required to Insure Lessee Owned Alterations and UtiiH:y 
Installations unless the item In question has become the property of Lessor under the terms of this Lease. If Lessee Is the Insuring Parly, the policy carried by Lessee under this Paragraph 8.3 shall insure Lessee Owned Alterations and Utility Installations. 

8.4 Lessee's Property Insurance. Subject to the requirements of Paragraph 8.5, Lessee at !ts cost shall either by separate policy or, a! Lessor's option, 
by endorsement to a poncy already carried, maintain insurance c:ovarage on all of Lessee's personal property, Lessee Owned Alterations and Utility 
Installations In, on, or about the Premises similar in ooverage to that carried by the Insuring Party u11der Paragraph 8.3. Such Insurance shall be full 
replacement cost coverage with a deductible of not to exceed $1,000 per occurrence. The proceeds from any such Insurance shall be usad by Lessee for 
the replacement of personal prtlperty or the restoration of Lessee Owned Alterations and Utility Installations. Lessee shall be the Insuring Party with respect 
to the insurance required by this Paragraph 8.4 and shall provide Lessor with written evidence that such insurance is in Ioree. 

8.5 Insurance Policies. Insurance required hereunder shall be in comp3.nies dulyJicensed to transact business in the state where the Premises are 
located, and maintaining during the policy term a "General Policyholders Rating" ol at least B +,  v, or such other rating as may be required by a Lender 
having a !len on tile Premises, as set forth In the most current issue of "Best's Insurance Guide." Lessee shall not do or Permit to be done anything which 
shall invalidate the insurance policies referred to in this Paragraph 8. If Lessee is the Insuring Party, Lessae shall caw3_e to be delivered to Lessor certified 
copies of policies of such Insurance or certificates evidencing the existence and amounts of such insurance w1th the Insureds and loss payable clauses 
as required by this Lease. No such policy shall be cancellable or subject to modification except after thirty (30) days prior Written notice to Lessor. Lessee 
shall at least thirty (30) days prior to the expiration of suc11 policies, furnish lessor with evidence of renewals or '1nsurance binders" evidencing renewal 
thereof, ·or Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. 
If the Insuring Party shall fail to procure and maintain the insurance required to be carried by the Insuring Party under this Paragraph 8, the other Party 
may, but shall not be required to, procure and maintain the same, but at lessee's expense. 

'B. a Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor ("Waiving Party") each hereby release and relieve the 
other, and waive their entire right to recover damages (whether in contract or In tort) against the other, for loss of or damage to lhe Waiving Party's property 
arising 01.1! of or Incident to the perils required to be Insured against under Peragraph 8. The effect of such releases and v.oaivars of the right to recover 
damages shall noi be limited by the amount ol insurance carried or required, or by any deductibles applicable thereto, 

8.7 Indemnity. Except for Lessor's negligence and/or bre::tch of express warranties, lessee shall indemnify, protect, defelld a11d hold harmless the 
Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or 
damages, costs, liens, judgments, penallies, permits, attorney's and constlltant's fees, expe11ses andJor liabilities arising out of, involving, or in dealing with, 
the occupancy of the Premises by Lessee, the conduct of Lessee's business. any act, omission or neglect of Lessee, Its agents, contractors, employees 
or Invitees, and out of any Default or Breach by Lessee in the performancs in a timely manner of any obligation on Lesse·e•s part to be performed under 
this Lease. lha foregoing shall include, but not be limited to, the defense or pursuit of any claim or anY action or prooeedin!J involved therein, and wl1ether 
or 11ot (in the c:ase of claims made against Lessor) litigated andfor reduced to judgment, and whether well founded or not. In case any action or proceeding 
be brought against Lessor by reason of any of the foregoing matters, LeSS!Oe upon notice from Lessor shall defend the same at Lessee's expense by 
counsel reasonably satisfactory to Lessor and Lessor shod! cooperate with lessee in such defense. Lessor need ·l"lot have first paid any such claim In 
order to be so Indemnified. 

8.8 Exemption of Lessor from Liability. Lessor shall not be liable for i11jury or damage to the person or goods, wares, merchandise or other property 
of Lessee, Lessee's employoos, contractors, Invitees, customers, or any other person In or about the Premises, whether such damage or injury Is caused 
by or results from lire, stGam, electricity, gas, wat9( or rain, or from the breakage, leakage, obstruction or other defects of pipes, firo sprinklers, wires, 
appliances, plumbing, air ·conditioning or lightlllg fixtures, or from eny other causa, whether the said Injury or damage results from conditions arising upo11 
th� Premises o� upon olher portions ol lhe building of whicfl the Premises are a part, or !ram o�1er sources or places, and regardless of whether the cause 
of such damage or injury or the means of repairing the same is accessible or not. Lessor shall not be liable for any damages arising from any act or 
neglect of any other lenanl of Lessor. Nohvithstandlng Lessor's 11egligence or breach of this Lease, Lessor shall under no circumstances be liable for 
Injury to Lessee's busine!>S or for any loss of income or profit therefrom. 
9. Damage or Destruction. 

9.1 Definitions. 
(a) "Premises Partial Damage" shall mean damage or destruction to the improveme11ts on the Premises, other than Lessee Owned Alterations 

and U�lity Installations, lhe repair cost of which damage or destruction Is less than 50% of the then Replacement Cost of the Premises Immediately prior 
to such damage or destruction, excluding from such caloulatlon the value of the la11d and LeSS8e Owned Alterations and Utility Installations. 

(b) "Premises Total Destruction" shall mean damage or destruction t:> the Premises, other than Lessee OWned Alterations end Utility Installations 
the repair cost of which damage or destruction is 50% or more of thE! then Replacement Cost of the Premises immediately prior to such damage or 
destruction, excluding from such calculation the value of the land and Lessee Owned Alterations and Utill\y Installations. 

{c) "Insured Loss" shall mean damage or destruction lo improvements on tho Premises, other than Lessee Owned Alterations and Utility Instal· 
lations, which was caused by an eVGnt required to be covered by the insura11ce described in Paragraph e.3(n), irrespective of any deductible amourrts or 
coverage limits involved. 

(d) "Replacement Cost" shall mean the cost to repair or rebuild the lll)provements owned by Lessor at the time of the occurrence to their condition 
existing immediately prior thereto, including demolition, debris removal and upgradil1g required by the operaUon of applicable building codes, ordinances 
Of laws, anrl without deduction for deprecla!ion. 

(lil) "Hazardou� Substanco Condition" shall f1lean the occurrence or discovery of a condition Involving the presence of, or a contamination by, 
a Hazardous Substance as defined in Paragraph 6.2(a), in, on, or under the Premises. 

9.2 Partial Damage-Insured Loss. If a Premlsss Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such 
damage (but not Le.ssee's Trade Fixtures or Lessee Owned Alterations and Utilty Installations) as soon as reasonably possible and this Lease shall 
continue in full force and effect; provided, however, thai Lessee shall, at Lessor's election, make tile repair ot any damag6 or destruction the total cost 
to repair of which is $10,000 or less, and, in such event, Lessor shall make t1e insurance proceeds available to Lessee on a reasonable basis for that 
purpose. f\lotwilhstanding the foregoing, if t11e required insurance was not in force or the Insurance proceeds are not sufficient to effect such repalr, tho 
Insuring Party shall pwmptly contribute U1e sllorloge in proceeds (except as to the deductible which is lessee's responsibility) as and when required to 
complete said repairs. In the E!VSnt, however, the shortage in proceeds was due lo tho fact that, by reason ol lhe unique 11ature of the improveme11ts, lull 
replacement cost insurance coverage was not commercially reasonable a11d available, Lessor shall have no obligation to pay for the shortage In Insurance 
proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with tho funds to cover same, or adequate assurance 
thereof, within ten (1 O) days following receipt of written notice of SIJOh shortage a11d request therefor. If Lessor receives said funds or adequate assurance 
thereof within said ten (1 O) day period, the party responsible far making the repairs shall complete them as soon as reasonably possible and this Lease 
shall remain tn full force and effect. If Lessor does not receive such funds or assurance within said period, Lessor may nevertheless elect by wrillen ootice 
to Lessee wllhin ten (1 0) days thereafter to make such restoration and repair as is oommercial!y reasonable with Lessor paying a11y' shortage in proceeds, 
in which case this Lease shall remain in full force and effect. If in such case Lessor does not so elect, then this Lease shall terminate siXty (60) days 
following the occurrence of the damage or destruction. Unless otherwise agreed, Lessee shall In no event have any right to reimbursement from Lessor tor f1·YI-Initials ___ _ 
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anY funds contributed by Lessee to repair any such damage or destructio�. Premises Partial Damage due to flood or earthq1.1ake shall b9 subject to 
Pa\agraph 9.3 rather than Paragraph 9.2, notwithstanding that there may be :;orne insurance coverage, but the net proceeds of any such lnsmance shall 
be made available for the repairs if made by either Party. 

9.3 Partial Damage-Uninsured !.ass. ti a Premises Partial Damage that is not an Insured Loss occurs, unless caussd by a negligent or willful act of 
Lessee (in which event lessee shall make the repairs at Lessee's expense and this Lease shall continue In full lorce and effect, but subject to Lessors 
rights under Paragraph 13), Lessor may at Lessor's option, either: {i) repair such damage as soon as reasonably possible at Lessor's expense, In which 
event this lease shall continue in full force and effect, or (II) give written notice to Lessee whhln thirty (30) days aHer receipt by Lessor of knowledge of 
the occurrence of such damage of Lessor's desire to terminate this Lease as of the data sixty (60) days lollowlng the giving of such notice. In the event .Lessor elects to give such notice of Lessor's intention to terminate this Lease, Lessee shall have the right within ten (10) days after the receipt of such 
notice to give written notice to Lessor of lessee's commitment to pay for the repair of such damage totally at Lessee's expense and without reimbursement 
from Lasser. Lessee shall provide Lessor with the required funds or satisfactory assurance thereof within thirty (30) days following Lessee's. said 
commitment. In such event this Lease shall conlinue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible 
and the required funds are available. If Lessee does not give suoh notice and provide the funds or assurance thereof within the times specilled above, 
this Lease shall terminate t:�S ol the date speciliad In Lessor's notice of termination, 

9.4 Tolal Destruction. Notwithstanding any other provision hereof, if a Premises TotaJ Destruction occurs (including any destruction required by any 
authcrtzed public authority), this Laase shall terminate sixty (60) days following the date ol such Premises Total Destruction, whether or not the damage 
or destruction Is-an Insured LOSS or was caused by a negligent or willful act of Lessee. In the event, however, that the damage or destructiOi'l was caused 
by Lessee,-Lessor �hall have the right to recover Lessor's damages from Lessee except as released and waived in Paragraph 8;6. 

9.5 Damage Near End of Term. If at any lime during the last six (6) months of the term of this Lease there is damage for which the cost to repair exceeds one (i) month's Base Rent, whether or not an Insured Loss, Lsssor may, at Lessor's option, terminalS this Lease effective sixty (60) days following 
the data of occurrence of such damage by giving written notice to Lessee bf Lessor's election to do so within thirty (30) days after the date of occurrence 
of auch damage. Provided,-however, If Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee 
may preserve this Lease by, within twenty (20) days following the occurrence of the damage, or before the expiration of the lime provided in such option 
lor its eKercise, whichever Is earlier ("Exercise Period"), (i) exercising such option and (ii) providing Lessor with any shortage in insurance proceeds (or 
adequate· assurance thereoQ needed·to make the repairs. If Lessee duly exercises such option during said Exercise Period and pwvides Lessor with funds 
(or adequate assurance thereof) to coVBr any shortage In Insurance proceeds, Lessor shall, at Lessor's expense repair such damage as soon as reasonably 
posslble,and this Lease shall continue in lull force and elfect. It Lessee fails to exercise such option and provide such funds or assurance during said 
Exami�e Period, then Lessor may at Lessor's opUon terminate this Lease as of the expiration of said sixty (60) day period following the occurrence oi 
such damage by giving written notice to Lessee of Lessor's election to do so whhin ten (10) days alter the expiration of the Exercise Period, notwithstanding 
any term or provision In the grant of option lo the con!rary. 

9.6 Abatement or Rent; lessee's Remedies. 
(a) In the·evt.mt of damage described in Paragraph 9.2 (Partial Damage-Insured), whether or not Lessor or Lessee repairs or restores the 

Premises, the Base Rent, Real Property Taxes, lllSurance premiums, and other charges, if any, payable by Lessee hereunder lor the period during which 
such damage, its repair or the restoration continues (not to exceed the period for which rental value Insurance Is required under Paragraph 8.3(b)), shall 
be abated In proportion to the degree to wh[ch Lessee's use of the Premises is impaired. Except for abatement of Base Rent, Real Property Taxes, 
Insurance premiums, and other charges, .if any, as aforesaid, all other obligations of Lessee hereunder shall be performed by Lessee, and Lessee shall 
have no olalm against Lessor for any damage suffered by reason of any such repair or restoration. 

(b) If Lessor shall be obligated to repair or restore the Premises under the provisions of this Paragraph 9 and shall not commence, In a substantial 
and meaningful way, the repair cr restoration of the Premises within nlnely (90) days after such obligation shall accrue, Lessee may, at any lime prior to 
the commencement of'suc:h repair or restoratlon, give written notice to Lessor and to any Lenders of which Lessee .has actual notice of Lessee's erection 
to terminate this Lease on a date not less I han sixty (60) days following the giving of such notice. If lessee gives such no.lice to Lessor and such Lenders 
and such repair or restoration is·not commenced within thirty (30)_days after receipt of such notice, this Lease shall lerminate as of the data specified in 
said notlca.-lf Lessor or a Lander commences the repair or restoration of'the Premises within thirty (30) days after receipt of such notice, this Lease shalt 
continue in fUll force and effect. "Commence" as used in this Paragraph shall mean either the unconditional authorlzat!on of the preparation of the 
required plans, or the beginning of the actual work on the Premises, whichever first occurs. 

� 9.7 Hazardous Substance Conditions. If a Hazardous Substance Condition occurs, unless Lessee is legally responsible therefor (in which case 
Lessee shall make the investigation and remediation thereof required by Appicable Law and this Lease shall continue In full force and effect, but subject 
to Lessor's rights under Paragraph i3), Lessor may at lessor's option either (i) i1vasligate and remedia!e sucl1 Hazardous Substance Condition, if required, 
as soon as reasonably possible at Lessor's expense, In which event this Lease ehall continue in full force and effect, or (ii) if the estimated cost to investigate 
and remadiata such condition exceeds twelve ('12) times the then monthly BEJse Rent or $100,000, whichever is greater, give written notice to Lessee within 
thirty (30) days afmr receipt by lessor of knowledge of the occurrence of such Hazardous Substance condltiC11 of Lessor's desire lo tennlnate tillS Lease 
as of the date sixty (60) days following the giving of such notice. !n the event Let>eor elects to give such notice of Lessor's Intention to terminate this Lease, 
Lessee shall have the right within ten (1 0) days altar the receipt of such notice to give written notice to lessor of Lessee's commitment to pay for the 
Investigation and remediation of such Hazardous Substance Condition totally at Lessee's expense and without reimbursement from Lessor except to the extent of an amcunrequa/ to twelve {12) limes the then monthly Base Rent or $100,000, whichever Is greater. Lsssee shall provide Lessor with the funds 
required of Lessee or satisfactory assurance thereof within tllirty (30) days fo�owing Lessee's said commitment. In such event this Lease shall continue 
in full force and effect, and le&>or shall proceed to make such investigation. and remediation as soon as reasonably po��lble and the required funds are 
available. If Lessee does-not give such notice and provide the required lunda or assurance thereof within the �rnes specified above, this Lease shall 
terminate as of the date specified in Lessor's notice of termination. If a Hazardous Substance Condition ocuurs for which Lessee is not legally responsible, 
there shall be abatement of Lessee's obligations tmderthis Lease to the same extent as provided in Paragraph 9.6(0-) for a period of not to exceed twelve (12) 
months. 

g_a Termination-Advance Payments·. Upon termination of this Lease pursuant to this Paragraph 9, an equitable adjustment shall be made concerning 
advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, In addition, return to L!'Jssee so much of Lessee's Security 
Deposit as has not been, or Is not then required to be, used by Lessor under the terms of this Lease. 

9.9 Waive Statutes. Le&>or and Lessee ·agree that the terms of this Lease shall govern the effect of any damage to or destruction of the Premises 
with respect to tha termination o.l this Lease and hereby waive the provisions cf any present or future statuttl to the extent inconsistent herewith. 
10. Real Property Taxes. 

10.1 (a) Payment of Taxes. Lessee shall pay the Real Property Taxes, as defined in Paragraph 1 0.2, applicable to the Premises during the term of this 
Lease. Subject to Paragraph 10.1(b), all such payments shall be made at least ten (10) days prior io the delinquency date of the applicable installment. 
Lessee shall promptly furnish Lessor with satisfactory evidence that such taxoo have been paid. If any such taxes to be paid by Lessee shall cover any 
period of time prior to or after the expiration or earlier termination of the term heraol, lessee's share of such taxes shall be eqUitably prorated to cover 
only the period of time within the tax fiscal year this Lease is in effect, and Lessor shall reimburse Lessee lor any overpayment after such proration. 
If Lessee shall fail to pa}' any ReaJ Property Taxes required by this Lease to be paid by Lessee, Lessor shall have the right to pay the same, and Lessee 
shall reimburse Lessor therefor upon demand. 

(b) Advance Payment. In order to Insure payment when due and before delinquency cf any or all Real Property Taxes, Lessor reserves the right, 
at Lessor's option, to estimate the current Real Property Taxes applicable to the Premiaes, and to require such current year's Real Property Taxes to ba 
paid in advance lo Lessor by Lessee, either: (i) in a lump sum amount equal to the Installment due, at least twenty (20) days prior to the applicable 
delinquency date, or (ii) monthly in advance with the payment of the Base Renl II Lessor elects to require payment monthly in advance, the monthly 
payment shall be that equal monthly amount which, oVBr the number ol months remaining before t11e month in which tl1e applicable tax installment would 
become delinquent (and without interest thereon), would provide a fund large enough to fully discharge before delinquency the estimated inalal!ment of 
taxes to be paid, Wl1en the actual amount of the applicable lax bill is known, !he amount of such equal monthly advance paym�>nt shall be adjusted as 
required to provide the fund needed to pay the applicable taxes before delinqua.noy. If the amounts paid to Lessor by Lessee under the provisions of this 
Paragraph are insufficient to discharge the obligations of Lasses to pay such R�ai Property Taxes as the same become due, Lessee shall pay to Lessor, 
upon Lossot's demand, such additional sums as are necessary to pay Buch obligations. All moneys paid to Lessor under this Paragraph may be inter· 
mingled with other moneys of Lessor and shall not bear interest. In the evant of a Breach by Lessee in the pllrformance cf tl1e obligations of Lessee under 
tllis Lease, then·any balance of funds paid to Lassor under the provisions of this Parag-raph may, subject to proration as provided in Paragraph 10.1 (a), 
at the option of Lessor, be treated as an additional Security Deposit under Paragraph 5. 

10.2 Oefirlft!on of "Real Property Thms." As used horoin, the term "Rea! Property Taxes'' shall include any form of real estate tax or assessment, general, 
special, ordinary or extraordinary, and any license fee, commercl!ll rental tax, Improvement bond or bonds, levy or tax (other than lnherilanC€, personal 
income or estate taxes) .imposed upon the Premises by any authority having: the direct or indirect power to lax, including any city, slats or federal 
govemmant;. or any school, agliouitural,-sanilary, fire, street, drainage or other improvement district thereof, levied against any leg <'II or equitable Interest 
of Lessor in the- Premises· or in the real property of which the Premises are a part, Lessor's right to rent or ot11er income themfrom, and/or Lessor's 
business of .leasing the Premises. The term "Real Property Taxes'! shall also :nclude any tax, feo, levy, assessment or charge, or any increase therein, 
lmpossd by reason of events occurring, or changes In applicable law. taking effect, during the term of this Lease, including but not limited to a change 
in the ownership of the Premises or in the Improvements thereon, the execution of this Lease, or any modification, amendment or tro.nsfer thereof; and 
whether or not contemplated by the Parties. 

10.3 Joint Assessment. If the Premises are not separately assessGd, Lessee's llablllty shall be an tJqUitable proportion of the Real Property Taxes for 
all of lha land and improvements included within the tax parcel assessed, suGh proportion to be determined by Lessor from the respective valuaticms 
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assigned In the assessor's work sheets or such other information as may �s reasonably available. Lessor's reasonable determination thereof, in good 
-.:- faith, shall be conclusive. 

10.4 Pel'$onal Property Taxes, Lessee shall pay prior to dellnquency aJI taxes assessed against and levied upon Lessee Owned Alterations, Utility 
Installations, Trade Fi:octures, furnishings, equipment and all personal property of Lessee contained in !be Premises or elsewhere. When possible, Lessee 
shall causa its Trade Rxtures, furnishings, equipment a.nd all other personal property to be assessed and billed separately from the real property of Lessor. 
If any of Lessee's said personal property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee within ten 
(10) days after receipt of a written statement setting forth the taxes applicable to Lessee's property or, at Lessor''! option, as provided In Paragraph 10.1 (b). 
1 1 .  Utililies. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to the P1·emisaa, together 
with any taxes thereon. If any such services are not separately metered to Lessee, Lessee shall pay a reasonable proportion, to be determined by Lessor, 
of all charges jointly metered with other premises. 
12. Assignment and Subletting. 

12.1 Lessor's Consent Required. 
(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or otherwise transfer or encumber (collectively, "ass!gmnent") or 

sublet all or any part of Lessee's Interest in -this Lease or in the Premises W1thout Lessor's prior written consent given under and subject to the terms ol 
Paragraph 36. 

(b) A change in the control of Lessee shall constitute an assignment requiring Lessor's consent. The transfer, on a cumulative basis, of twenty-five 
percent (25%) or more of the voting control of Lessee shall constitute a change in control for this purposs. 

(c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing, refinancing, 
transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which results or 
wUI result In a reducfion of the Net Worth of Lessee, as hereinafter defined, by an amount equal to or greater than twenty-five percent (25%) of such Net 
Worth of Lessee as it was represented to l.essor at !he lime of the execution by Lessor of this Lsase or at the time of the most recent assignment to which 
Lessor has consented, or as it exists immediately prior to said transaction or transactions CQnstituting such reduction, at whichever time said Net Worth 
of Lessee Watl or Is greater, shall be considered an assignment of this Lsase JY Lessee to which Lessor may reasonably withhold its consent. "Net Worth 
of Lessee" for purposes of this Lease shall be the net worth ol Lessee (excluding any guarantors) established under generally accepted accounting 
principles consistently applied. 

{d) An assignment or subletting of Lessee's Interest in this Lease without Lessor's specific prior written conser�t shall, at Lessor's option, be. a 
Default curable after notice per Pare-graph 13.1 (c), or a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat 
such unconsented to assignment or subletting as a noncurable Breach, Lessor shall have the right to either: (i) terminate this Lease, or (II) upon thirty 
(:30) days written notice ("Lessor's Notice"}, increase the monthly Base Rani to fair market rental value or one hundred ten perceflt {110%) ot the Base 
Rent then In el!ect, whichever'is greater. Pending determination of the new fair market rental value, if disputed by Lessee, Lessee shall pay the amount 
sat forth in Lessor's Notice, with any overpayment credited against ths next il'lstallment(s) of Base Rent coming due, and any underpaymsnt for the 
period retroaclfvely to the effective date of the adjustment being due and payable Immediately upon the determination thereof. Further, in the event of 
such Breach and market value adjustment, (I) ll1e purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to the then fair market value {without the Lease baing considered an encumbrance or ruw deduct'ron for depreciation or obsolescence, and 
considering the Premises at its highest and best use and in good condition), or one hundred ten perc ant (1 1 0%) of the price prsvlousty in effect, whichever 
is greater, �I) any index-oriented rental or price adjustment formulas contained in thiS Lease shall be adjusted to require tl1at the base index be 
determined With reference to the Index applicable to the time of such adjustment, and (Ill) any fixed rental adjustments scheduled during the remainder 
of the Lease term shall be increased in the same ratio as the new market rental bears to the Bess Rent in effect immediately prior to the market value 
adjustment. 

(e) Lessee'S remedy for any breach of this Paragraph 12.1 by Lessor shall be limited to compensatory damages, and Injunctive relief. 
12.2 Terms and Conditions Applicable to Assignment and Sublelting. 

(a) Regardless of lessor's consent, any assignment or subletting shall not: (i) be effecllve without the express written assumption by such assignee 
or sublessee of the obligations of Lsssaa under this Lease, (ii) release Lessee of any obllgat!ons hereunder, or (iii) alter the primary liability of Lessee tor 
the payment of Base Rent and other sums due Lessor hereunder or for lhe performance ot any other obligations to be performed by Lessee under this 
Lease. 

(b) Lessor may accept any rent or performance .of Lessee's obligatiors from any person other than Lessee pending approval or disapproval of an 
as.signmmt. Ne!rher a delay Jn the approval or disapproval of suah assignment nor the acceptance of any rent or performance shall constitute a waiver 
or estoppal of' Lessor's right to exercise itG remedies for the Default or Breaor by Lessee of any of the terrns, GOvenants or conditions of this Lease. 

(c) The consent of Lessor to any assignment or subllltling shall not constitute a consent to any subsequent assignment or subletting by Lessee 
or to any subsequent or successive assignment or subletting by the sublessee. However, Lessor may consent to subsequent sublettings and assignments 
of the sublease or any amendments or modifications thereto without notifying l.Effisee or anyone else Hable on the Lease or sublease and without obtaining 
their consent, and such action shall not relieve such persons from liability under this Lease or sublease. 

(d) In the event of any Default or Breach of Lessee's obligations under this Lense, Lessor may proceed directly against lessee, any Guarantors 
or any one else responsible fOr the performance of the Lessee's obligations •.111der this Lease, Including the sublessee, without first exhausting Lessor's 
remedies against any other person or entity responsible therefor to Lessor, or any security l1eld by Lessor or Lessee. 

(e) Each request for consent to an assignment or subletting shall be In writing, accompanied by .information relevant to Lessor's determination as 
to the financial and operational responsibility and appropriateness of the proposed assignee or suble8see, including but not limited to the intended use 
and/or required modification of the Premises, If any, together with a non-rafwndable deposit of $1,000 Ol' ten percent (1 0%) of the current monthly Base 
Rent, whichever is greater, as reasonable consideration for Lessor's considering and processing the request for consent. Lessee agrees to provide Lessor 
with such olher or additional information and/or documentation as may be reasonably requested by Lessor. 

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment or entering Into such sublease, be deemed, 
for the benefit of Lessor, ID have assumed and agreed to conform and comply with each and every term, covenant, condi!iotl and obligation herein to be observed or performed by Lessee during lhe term of said assignment or sublease, other than sur.h obligations as are contrary to or Inconsistent 
with pmvislons cf an assignment or sublease to which Lessor has specifically ccnsented In WTiling. 

(g) The occurrence of a transaction d!il$Cribed in Paragraph 12. t (c) shall give Lessor the right (but not the obligation) to require that the Security 
Deposit be increased to an amount equal to six (6) times the then monthly Base Rent, and Lessor may make tll9 actual receipt by lesser of the amount 
required to estab1isl1 suqh Security Deposit a condition to Lessor'S consent to such transaction. 

· 

(h) Lessor, as a condition to giving its consent to any assignment or subletting, may require thut the amount and adjustment structL!re of the rent 
payable under this Lease bs adjUsted to what is then the market vaiU!'J andfor adjustment structure for property similar to the Premises as then constituted. 

12.3 Additicmal Terms and Conditions Applicable to Subletting. Tile Following terms and co11ditions shall apply to any subletting by lessee of all or 
any pari of the Premises and shall be deemed Included in all subleases under this Lease whether or not expressly Incorporated therein: 

{a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all rentals and income arising from any sublease of all or a portion 
of the Premises heretolore or hereafter made by Lessee, and Lsssor may collect such rent and ·Income and apply same toward Lessetts obligations under 
this Lease; provided, however, that until a Breach (as defined in Paragraph 13.1) shall occur in the performancs of Lessee's obligations under this Lease, 
Lessee may, except as otherwise provided in this Lease, receive, collect and enjoy the rents accruing tmder such sublease. Lessor shall not, by reason 
of this or any other assignment of such sublease to Lesser, nor by reason of thecollecUon of the rents from a sublessee, be deemed li<;b!o 1o the sublessee 
for any failure ol Lessee to perform and comply wl!h any of Lessee's obligations to such sublessee under such sublease. Lessee hereby irrevocably 
authorizes and directs any such sublessee, upon receipt ol a written notice from Lessor stating that a Breach exists in the performance of Lessee's 
obligOOions under this Lease, to pay to Lessor the rents and other charges dLe and to become due under the stJblease. Sublessee shall rely upon any 
such statement and request tram Lessor and shall pay such rants and other charges to Lessor without any obligation or right to inquire as to whether 
such Breach exists and notwithstanding any notice from or claim from Lessee to the contrary. Lessee shall have no right or claim against salq sublessee, 
or, until the Breach hes been cured, against Lessor, for any such rents and other charges so paid by said sublessee to Lessor. 

(b) In the event of a Breauh by Lessee In the performance of its obligations under this Lease, Lessor, at its option and withoul any obligation to 
do so, may require any sublessee to attorn to Lessor, in which '!vent Lessor shall undBI'lake the obligations of the sublessor under such sublease from 
the time of lhe exercise of said option to the expiration of such sublease; provided, however, Lessor shall not be liable for any prepaid rents or security 
deposit paid by such sublessee to such sublessor or for any other prior Defaults or Breaches of such sublessor under such sublease. 

(G) Any matter or thing requiring the consent of the sublessor under a sublease shall also require the consent of Le�or herein. 
(d) No sublessee shall further assign or sublet all ot any part of the Premises without Lessor's prior written consent. 
(e) Lessor shall deliver a copy of any notice of Defaullor Breach by Lessee to the sublessse, who shall have the right to cure tho Default of lessee 

within the grace period, if any, specified in such notice. The sublessee shall have a right of refmbursGment and of/set from and against Lessee for any 
such Defaults cured by the sublessee. 

13, Default; Breach; Remedies. 
13.1 Default; Breach. Lessor and Lessee ttgree that II an attorney is consut:ed by Lessor in connection with a Lasses Default or Breach (as l1erelnatter 

defined), $350.00 is a reasonable minimum sum per such occurrence for legal services and costs in the preparation and service of a notice of Default, 
and that Lessor may include the cost of such services and costs in said notice as rent due and payable to cure said DelauiL A "Oefautt" is defined as 
a failure by the Lessee to observe, comply with or perform any olthe terms, covenants, conditions or rules applicable to Lessee underthis Leas�. A "Breach" . 
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is defined ru; the occurrence of any one or more of the following Defaults, and, where a grace period for cure after notice is specified herein, the failure 
by Lessee to cure such Default prior to the sxpiration of !he appllcabls grace period, shall entitle Lessor to pursue the remedies set forth In Paragraphs 
13.2 and/or 13.3: 

(a) The vacating of the Premises wHhout the Intention to reoccupy same, or the abandonment of the Premises. 
(b) Except as expressly otherwise provided In this Lease, the failure l:y Lessee to maim any payment of Sase Rent or any other monetary payment 

required to be made by lestJee hereunder, whether to Lessor or to a third party, as and when due, the failure by Lessee to provide lessor with reasonable 
evidence of' insurance or surety bond required under this Lease, .or the faiiJre of Lessee to fulfill any obligation undsr this Lease which endangers or 
threatens life or property, where such failure continues for a period of three (3) days following written notice thereof by or on behalf of Lessor to Lsssee. 

(c) Except as expressly otherwise provided In this Lease, the failure b)' Lessee to provide Lessor with reasonable written evidence (In duly executed 
original form, if appncable) of Q) compliance with Applicable Law per Paragraph 6.3, (II) the inspection, maintenance and service contracts required under 
Paragraph 7.1 (b), (iii) the recls:>lon of.an unauthorized asslgnmentor-sublatti�� per Paragraph t 2. t (b), (iv) a TenMcy Statementl?er Paragraphs 1 6  or37, (�) 
the subordination or non-subordination of this Lease per Paragraph 30, (v1) ·.he guaranty of the performance of Lessee's obl1ga!lons under this ·!;.ease 1f 
required under Paragmphs 1.11 and 37; (vii) the execution of any document requested under Paragraph 42 (easements), or (VIII) any othSI" documentation-or 
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure oo11tinues for a period of ten (10) days 
following written noUce by or on behalf of Lessor to Lessee, 

(d) A Default by Lessee as to the terms,. covenants, conditions or provisions of this Lease, or ol- the rules adopted under Paragraph 40 hereof, 
that are to be observed, complied with or performed by Lessee, other than lhose described In subparagraphs (a), (b) or (c), above, where such Default 
continues for a period of thirty (30) days after written notice lhereof by or on behalf Of Lessor to Lessee: provided, however, that if the nature oF Lessee's 
Default Is such that more than thirty (:lO) days are reaoonably required for its cure, then It shall not be deemed to be a Breach of this Lease by Lessee 
If Lessee commences such cure within sald thirty (30) day period and thereafter diligently prosecutes such cure to completion. 

(e) Tha occurrence of 8ny of the following events: (i) The making by lessee of any general arra11gement or assignment for the-benefit of creditors; 
(II) Lessaei> becoming a "debtor" as defined in 1 t U.S.C. §1 01 or any successor statute t11ereto (unless, in the case of a petition flied against Lessee, the 
same Is dismissed within sixty {60) days); (Ill) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at 
the Premises or of Lessee's interest-in !his Lease, where possession Is not restored to Lessee wllhln thirty {30) days; or (rv) the attacl1ment, execution or 
other judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure Is not 
discharged within thirty (30) days; provided, however, lrr the event that any provision of this subparagraph (e) Is contrary to any applicable law, such 
provision shall be of no force or eflect, and not affect the validity of the remaining provisions. 

(I) Tl1e discovery by Lessor that any financial statement given to Lessor by Lessee or any Guarantor of Lessee's obligations hereunder was 
materially false. 

(g) If the performance of lessee� obligations under thls Lease is guaranteed: Q) the death of a gt1arantor, {ii) the termination of a guarantor's 
liability with respect to this Lease other than in accordance With the terms of such guaranty, (ill) a guarantor's becoming Insolvent or the subject of a 
bankruptcy filing, (IV) a guarantor's refusal to honor the guaranty, or (v) a guarantor's breach of its guaranty obligatiof! on an anticipatory breach basis, · 
and Lessee's ·failure, wflhin·sixty (60) days following written notice by or on behalf of Lessor to Lessee of any such event, to provide Lessor with written 
alternative assurance or security, which, whsn coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources 
of Lessee· and the guarantors that existed at the time of execution of this Lease. 

13 . .2 Remedies; If lessee fails to perform any amrmative duty or obligation of Lessee under this Lease, within ten (10) days after written notice to Lessee 
{Or.ln case·of.an emergency, without notice), Lessor may at Its option (but without obligation to do so), perform such duty or obligation on Lessae's behalf, 
includlilg but not limited to the obtaining of reasonably required bonds, insurance policiss, or govemmental licenses, permits or approvals. The costs and 

·expenses of any such performance by Lessor shall be due and payable by lessee to Lessor upon invoice therefor. If any·cheok given to Lessor by Lessee 
shalt not be lloliored by the Oank-upon which it ·Is drawn, Lessor, at its option, -may require all future payments to be made under this Lease by Lessee 
to be made only by cashier's check. In the event of a Breach of this Lease t)y Lessee, as defined in Paragraph t 3.1, with or without further notice or 
demand, and without limiting Lessm in the exercise of any right or remedy which Lessor may hav_e by reason of such Brsach, Lessor may. 

(a) Terminate Lessee's right to possession of tile Premises by any lawful means, in which case this Lease and the term hereof shall terminate and 
Lessee shall Immediately surrender possession of the Premises to Lessor. In such eve11t Lessor shall be entitled to recover from Lessee: (i) the worth at 
th!i! time of the award of the-unpaid rent wt1ich·l1ad been earned at the time of termination; (II) the worth· at the time of award ot the amount by which tl16 
unpaid rent which·would have been earned after termination until the time of award exceeds the amount of such rental loss that the Lessee proves 
covld have been reasonably avoided; (ni) the-worth at the lime of award of the amount by which the unpaid rent for the balance of the term-alter the lime 
of award-exceeds the amount of such rental loss that the Lassea proves could bo reasonably avoided; and (lv) any ot11er amount naoessary to compensate 
Lessor for all the detriment prexlmataly caused by the Lessee's failure to perform its obligations undet this Lease or whir-.h in the ordinary course of· lt1ings 
would be likely to rasult therefrom, Including but not limited to the cost of recovering possession of the Premises, expenses of reletllng, Including necossary 
renovation and alteration of the Promises, reasonable attorneys' fees, and that portion of the leasing commission paid by Lessor applicable to the unexpired 
term of this Lease. The worth at the time of award of the amount referred to In provision {iii) of the prior sentence shall be computed by diooounting such 
amount at the discount rate of the Federal Reserve Sank of San Francisco at the time of award plus one peroent (1%). Efforts by Lessor to mitigate damages 
caused by Lessee's Default or Breach of this Lease shall not wa!ve Lessor's rfJhl to recover damages und!'ilr this Paragraph. if termination of this Lease 
is obtain�d through tho provisional remedy of unlawful detainsr, Lesser shall ha•to the right to reo over In such proceeding the unpaid rent-and damages as 
are recoverable therein, or Lessor may reserve therelri the right to !"Goover all or any part thereof in a separatG suit for such rent and/or damages. Jf.a notice 
and grace period required under subparagraphs 13.1 (b), {c) or (d) was not pre�iously given, a notice to pay rent or quit, or to perform or quit, as the c:ase 
may be, given to Lessee under any statute authorizing the forfeiture of leases for unlawrul detainer shall also constill1te the applicable notico for grace 
period purposes req'Ulred by sl.bparagraphs 13.1 (b), (C) or (d). In such case, the applicable grace period under subparagraphs 13.1 (b), (c) or (d) and under 
the unlawful detainer s!attlte shall run conourre11t1y alter the 0119 such statutory notice, and the failure of lessee to cure the Default within the greater of 
the two such grace periods shall constitute·both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided lor in this lease 
and/or by said statute. 

(b) Continue .the Lease and LeSsee's right to possession in effect (In California under California Civil Code Section 1951.4) after Lessee's Breach 
and abandonment and recover the rent as it becomes due, provldsd Lessee has the right to sublet or assigr"!, sUbject only to reasonable limitations. See 
Paragraphs -12 and 36 lor the limitations on assignment and subletting which limitations Lessee and Lessor agree are reasonable. Acts of maintenance 
or .preservation, efforts to relet the Premises, or tht\ appointment of a receiver to protect the Lessor's interest under the Lease, shall not constitute a 
termination of the Lessee's right to possession. 

(c) Pursue any ot11er remedy now or hereafter available to Lessor.urder the laws or judicial decisions of the state wherein the Premises are 
located. 

{d) The expiration or termination of this Lease and/or the termination of Lessee's right to possession· shall not relieve Lessee lmm liability under 
anY indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of U1e Premises. 

13.3 Inducement Recapture In Event Of Breach. Any agreement by Lessor for free or abated rent or other charges applioable to the Premises, or lor 
the giVing or paying by Lessor to or for Lsssea ol any cash or oilier bonus, induc;ament or consideration for Lessee's entering Into this Lease, all of which 
concessions arc� hereinafter referred to as "Inducement Provisions," shall be deemed conditioned upon Lessee's full and faithful performance of all of the · terms, covenants and condmons of this Lease to be performed or observed by lessee during the term hersof as the same may be extended. Upon the 
occurranca of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, any such inducement Provision shall automatically be deemed deleted from 
this Lease-and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor 
under such an Inducement Provision shall be immediately due and payable by Lessee to Lss:;�or, a11d recoverable by Lessor as additional rent due under 
this Lease, notwithstanding any subsequent curo of said Breach by Lessee, The acceptance by Lessor of rent or the cure of the Breach wl1lch initiatsd 
the operation of this Paragraph shall not be deemed a waiver by Lessor of the provlslofls of this Paragraph unless specifically so slated '1n writing by 
Lessor at the time of such acwp!ance. 

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee to Lessor of rent and other sums due hereunder will cause Lessor to 
incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, 
processing and accounting charges, and late charges which may be imposed upon Lessor by the terms of any ground lease, mortgage or trust deed 
covering the Premises. Accordingly, if any installment of rent or any other sum due from Lessee shall not be received by Lessor or Lessor's designee 
within f1ve (5) days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall pay to Lessor a lata charge equal to 
six percent (6%) of such overdue amount. The parties hereby agree that such late chargo represents a fair and reasonable e-stimate of the costs Lessor 
will incur by· reason of late payment by Lessee. Acceptance ol such late charge by Lessor shall In no evant constitute a waiver ol Lessee's Default or 
Breach with respect to such overdue amount, nor prevent Lesoor from exercising any of the other rigl1ts and remedies granted hereunder. In the event 
that a late charge is payable hereunder, whether or not collected, for three (3) Co11secut!v8 installments.of Base Rent, then notwithstanding Paragraph 4.1 
or any other provision of this Lease to the oonlrary, Base Rent shall, at Lessor's option, become dus and payable quarterly in advance. 

13.5 Broach- by Le$�:tor. Lessor shall not be deemed Jn breach ot this Lease unless Lessor fails within a roasonable time to perform an obligation 
required to be perfonned by Lessor. For purposes of this Paragmph 13.5,-a reasonable time shall in no evont be less than thirty (30) days alter receipt 
by Lessor, and by lhe holders of any ground lease, mortgage or deed of trust covering the Premises wl1ose name and address shall ilave been furnished 
Lessee in writing lor such purpose, of writien notice specifying wherein such obigaUon of Lessor has not been performed; provided, however, that if the 
nature of Lessor's obligation Is suoh that more than thirty (30) days after such notice are reasonably required for its performance, then Lessor shall not 
be In breach-of this Lease lf performance is cc:mmenced wl�hin such thirty (:lO) day period and thereafter diligently pursued to completion. 
14. con\1emnatfon. If the Premises or any portion tl1ereof are taken under the power of eminent domain or sold under tha threat of the exercise of said 
power {all of which are herein called "condemnation"), this Lease shall terminate as to tile part so taken as of the date ths condemning allthorily lakes 
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title or possession, whichever first occurs. If more than ten percent (I 0%) of lhe floor area of the Premises, or more than twenty-rive percent (25%) of the 
land area not occupied by any building, is taken by condemnation, Lessee may, at Lessee's option, to be exercised in writing within ten (1 0) days after 
Lessor s11a11 11ave given Lessee written notice of suc/1 tal<lt1g (or in the absence of such notice, within ten (10) days after the condemning authority shall 
have taken possession) terminate this Lease as of the data the condemning authority takes such possession. If Lessee does not terminate this Lease In 
accordance with the foregoing, this Lease shall remain in full Ioree and effect as to the portion of the Premises remaining, except that the Base Rent shall be 
reduced in the same proportion as the rentable floor area of the Premises taken bears to the total rentable floor area of the building located on the Premises. 
No reduction of Base Rent shall occur if the only portion of the Premises taken Is I an::! on wh.loh there is no building. Any award forth a taking of all or any part of 
the Premises under the power of eminent domain or any payment made under threat of the exercJge of such power shall be the property of Lessor, whethsr 
such award shall be made as compensation for diminu�on in val us of the leasehold or for the taking ofths fee, or as severance damages: provided, however, 
that Lessee shall be entitled to any compensation separately awarded to Lessse for Lessee's relocation expenses and/or loss of Lessee's ll'ade Fixtures. In 
the event that1his Lease is not terminated by reason of such condemnation, lessor shall to the extent of its net severance damages received, over and above 
the legal and other expenses incurred by Lessor in the condemnation matter, repair any damage to the Premises caused by such condemnation, except to the 
extent that Lessee has been reimbursed therefor by the condemning authortty. Lessee shall be responsible for the payment of any amount in excess of such 
net severance damages required to complete such rspair. 

Brokers named in Paragraph 1 . 10 are the procuring causes of this Lease. 
15.2 Upon Jon of this Lease by both Part!es, lessor shall pay to said Brokers jointly, or In such separate shares as they may mutually designata 

in writing, a fee as s th in a separate written agreement between LessDr and said Brokers (or In the evant there is no separate written agreement 
between Lessor and said B s, the sum of$ for br'okerage services rendered by said Brokers to Lessor in this transaction. 

15.3 Unless Lessor and Broke ve otharl\llse agreed In writ'mg, Lessor further agrees that (a) 'if Lessee exercises any Option (as dafinad In 
Paragraph 39.1) or any Option subsequen anted which is substantially similar to an Option granted to Lessee in  this Lease, or (b) if Lessee acquires 
any rights to the Premfses or other premises d 

· 
d in this Lease which are substantially similar to what Lessee would have acquired had an Option 

herein granted to Lessee been exercised, or (c) if Las emains in possession of tha Premises, with the consent of Lessor, after the expiration of the 
term of this Lease after having failed to exercise an Option, or '!said Brokers are the procuring cause of any other lease or sale entered into between 
the Parties pertaining to the Premises and/or any adjacent property 'ch Ulssor has an lnterast, or {e) if Base Rent is increased, whether 9Y agreement 
or operation of an escalation clause herein, then as to any of said transac 

· 
Lessor shell pay said Broke($ a fee in accordance with the schedule of 

said Brokers in effect at the time of the execution of this Lease. 
15.4 Any buyer or transfe;ee of Lessor's interest In this Lease, whether suoh transfer 1 agreement or by operation of law, shall be deemed to have 

assumed Lessor's obligation under this Paragraph 15. Each Broker shall be a third party bene 1 of the provisions of this Paragraph 15 to the extent of 
Its Interest in any oomm!sslon arising from this Lease and may enforce !hat Mght directly against Less d its successors. 

15.5 Lessee and Lessor each represent and warrant to ths other that it has had no dealings with any p , firm, broker or Iinder (other than the 
Brokers, it any named in Paragraph 1.1 0) in connect! on wlth the negotiation of this Lease and/or the consummation or ansaction contemplated hereby, 
and that no broker or other person, firm or 11nlity other than said named Brokers Is entitled to any commission or Iinde e in connection with said 
transaclion. Lessee and Lessor do each hereby agree to Indemnify, protect, defend and hold the other harmless from and against 1 for compansatJon 
or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions o indemnifying 
Party, including any costs, expenses, attorneys' fees reasonably Incurred with respect !hereto. 

16. Tenancy statemont. 
16.1 Each Party (as ''Responding Party") shall within ten (1 O) days after written notice from tha other Party (the, "Requesting Party") execute, 

acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Tenancy Statement" form published by the 
American Industrial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably requested by the 
Reques1ing Party . 

. 16.2 If_ Lessor desires to finance, refinance, or sell the Premises, any part thereof, or the bUilding of which the Premises are a part, Lessee and all 
Guarantors of Lessee's performance h�>reunder shall deliver to any potential lender or purchaser designated by Lessor such financial statements of 
Lessee and such Guaranto'rs as may be reasonably required by such lender or purchaser, including but not limited to Lessee's financial statements for 
the past three (3) years. All such financial statements shall be received by Leasor and such lender or purchaser in confidence and shall be used only 
for the purposes herein set forth. 

17. lessor's Uability. The term ''Lessor" as used herein shall mean tho owner or owners al the time in question of the lee title to the Premises, or, if this 
is a sublease, of the Lessee's interest In the prior lease. In the event of a transfer of Lessor's title or Interest In the Premises or in this Lease, Lessor shall 
deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor at the time of such transfer or assignment. Except 
as provided in Paragraph 15, upon such transfer or assignment and delivery cl the Security Deposit, as aforesaid, the prior Lessor shall be relieved ct all 
liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the Obllgatlons 
and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove defined. 

18. Severability. The invalidity of any provision of this Lease, as determined by a court of compelent jurisdiction, shall in no way affect the validity of any 
other provision hereof. 

19. Interest on Past�Due Obligations. Any monetary payment due Lessor heraunder, ot11er than late charges, not received by Lessor within thirty (30) days 
following the date on wh!oh It W9S due, shall bear interest from the thirty-tirst (3i st) day after it was due at the rate of I 2% per annum, but not exceeding 
the maximum rata allowed by law, in addition to the late charge provided for in Paragraph 13.4. 
20. Time of Essence. Time Is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this Lease. 

21. Rant Defined. All monetary obngations·of Lessee to Lessor under the terms of this Lease are deemed to be rent 

22- No Prior or Other Agreements; Broker Disclaimer. This Lease contail'!s ali agreements between the Parties with respect to any matter mentioned herein, 
and no other prior or contemporaneous agreement or understanding shall be effec:tJve. Lessor and Lessee each represents and warrants to the Brokt;lrs 
that lt has made, and is relying solely upon, Its own investigation as to the nature, quality, character and linanoial responsibility of the other Party to this 
lease and as to the nature, quality and character of the Premises. Brokers h:�ve no responsibility with respect thereto or with respect to any default or 
breach hereof by either Party. 

· 

23. Notices. 
23.1 All notices required or permitted by this Leaee shall be in writing and may be dellverod in person (by hand or by massangar or courier service) 

or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by far.simils transmission, and shall 
be deemed sufficiently given if served i(l a manner specified in th)s Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall 
be that Party's address for delivery or mailing of notice purposes. Either Party may by written notice to the other specity a different address for notice 
p1,1rposas, except that upon Lesse�'s taking possession of the Premises, the Premises shall constitute Lessee's address for the purpose of mailing. or 
delivering notices to Lessee. A copy of all notici3s required .or permitted to be given to Lessor hereunder shall be concurrently transmitted to such party 
or. parties at such addresses as Lesso:r may. from time to lima hereafter designate by written notice to Lessee. 

23.2. Any notico sent hy registered or certlfie!i mail, return receipt reqwmtOO, shall_be deemed given on the date of delivery shown on the receipt card, 
or if no delivery dale is shown1.the postmark thereon. If sent by regular mail the notice shall be deemed [livEln forty-eight (48} hours after the same is 
address�d as required herein nnd mailed with postEtge prepaid. Notices dellvew.l by United States Express Mail or overnight courier that guarantees next 
day delivery shall be deemed given twenty-lour (24) hours afterdelivory cfthesame to the United States Postal Service or courier. If any no�oe is transmltled 
by facsimile trnnsmission or similar moans, the same shall be deemed served or delivered upo11 telephone confirmation of receipt of the tre.nsmieslon 
thereof, provided a copy is also delivered via delivery or mail. If notiC".a is received on a Sunday or legal holiday, it shall be deemed received on the next 
business day. 

24. Waivers.- No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other 
term, covenant or condition hereof, or of any subsequent Default or Breach by Lessoo of the same or of any olher term, covenant or condition hereof. 
Lessor'Sconsentto, or approval of, any act shall not be deemed_ to render unnecessary the obtaining of L.essor's·consent to, or approval of, any subsequent 
or similar aot by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent, Regardless 
of lessor's knowledge of a Default or Breach at the time of aocepting rent. the acceptance of rent by Lessor shall not be $ waiver of any preceding 
Default or Breach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular runt so accepted. Any payment given Lessor by 
Lessee may be accepted by Lessor on account of moneys or damages .due Lessor, notwithstanding any qualifying statements or conditions made by 
Lessee in connectiOfl therewith, which such statements andfor wnditions shall be of no force or effect whatsoavar unless specifically agreed to in writing 
by Lessor at or before the time of deposit of such payment. 
25, Recording. Either L.essor or LesSee shall, upon request of the otller,·execute, acknowledge and deliver to !he other a short form memorandum of this 
Lease tor recording purposes:The Party requesting recordation shall be responsible for payment of any fees or taxes applicable thereto. 

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or earlier termination of this 
Lease, 
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27, Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies 
at law or In equrty. 

26. Covenants and Condltlons. All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions. 

29 • .  Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their persor�al representatives, successors and assigns and be governed 
by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initialed in the county in 
which the Premises are located. 

30. Subordination; Attornment; Non·IJisturbance. 
30.1 Subordination. This Lease and any Option granted hereby shall ta subject and subordinate to a11y ground lease, mortgage, deed of trust, or other 

hypothecation or security device (collectively; "Security Device''), now or hereafter placed by Lessor upon the real property of which the Premises are a 
part, to any· and all advances made on the security thereof, and to all renewals, modiTicatlons, -COilsolidations, replacements and extensions thereof. 
Lessee agn;.es· that the Lenders holding any such Security Device shall have no duty, !lability 01· obligation to perform any of the obllgatro·ns of Lessor 
under this Lease,-but that in the event. of Lessor's default with respect to a1y such obligation, Lessee will give any Lender whose name and address have 
been fu_rnlshed· Lessee in writing for such purpose notice of Lessor's default and allow such Lender thirty (30) days fallowing receipt of such notice lor 

·the cure of said default before invoking "any remedies L!;lseee may have by reason thereof. If MY Lender shall elect to have this Lease and/or any Option 
granted heraby.superior to lha lien of Its Security Device and sh"!ll give written notice thereof to lessee, this Lease and such Options shall be deemed 

·prior to such Security Device, notwithstanding the relative dates of lhe documentation or recordation tllereof, 
· 30.2 Attornment. Subject to the non-disturbance provisions of Paragraph 80.3, Lessee agrees to attorn .to a lender or any other party who acquires 

ownership of the Premises by reason of a foreclosure of a Securrty Device, and that In tha event of such foreclosure, such new owner shall not_{i) be liable 
for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of ownership, (li) be subject to any offsets ot defenses 
which Lessee might have against any prior lessor; or (iii) be bound by prepayment of more than one (1) month's rent. 

30.3 Non-Disturbance. With respect to Security Devices entei'Eid Into by Lessor after1he execution of this Lease, Lessee's subordination of this Lease 
shall be subject to moaiving-assurance (a "non-disturbance agreement") from !he Lender thai Lessee$ possession and this Lease, inducting any op�ons 
to extend the term hereof; will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. 

30.4 Self•Executlng. The agreements contained in this Paragraph 30 shan be effective without the execution of any further documents; provided, 
however, that, upon written request from Lessor or a Lender in connection witl1 a sale, financing or ra�.nancing ol the Premises, Lessee and Lessor shall 
execute·such further writings as may be reasonably required to separately document any such subordination cr non-subordination, attornment and/or 
non--disturbance agreement as Is prOvided lor herein. 

31. Attorney's Fees. It any Party or Broker brings an action or proceeding to enforce the terms hereof or declare rights hereunder, the Prevailing Party 
(as hereafter defined) or Broker in any such proceeding, action, or appeal !hereon, shall be entitled to reasonable attorney's fees. Suoh fees may be 
awarded in. the sEime suit or recovered In a separate suit, whether or not such action or procesding is pursued to decision or judgment. The term, 
"Prevailing Party" shaJI include, wlthoul limitalion, a Party or Broker who substantially obtains or defeats-the relief sou gilt, as the case may be, whether 
by compromise, settlement, judgment, or the·abandonment by the other Party or Broker of Its claim or defense. The attorney's fees award shall not be 
computed in accordance with any court fee schedule, but shaH be such as to fully reimburse all attorney's fees reasonably Incurred. Lessor shall be 
el"llltlod to attorney's leas, costs and expenses incurred In the preparation and service of notices of Default and consultations in connection therewith, 
whether or not a legal action is subsequentlY commenced in ccnneclion with such Default or resulting Breach. 

32. Lessor's Access; Showing ·Premises; Repairs. Lasser and Lesser's agents shall have the right to enter the Premises at any time, In the case of an 
emergency, and otherwise at reaso11able times for the purpose of showing the same to prospective purchasers,· !enders, or lessees, and maklng such 
alterations, repairs, Improvements or additions to the Premfses or to the building of which they are a part, as Lessor may reasonably deem necessary. 
Lessor may at any time place on or about the Premises or building any ordinary �For Sale" signs and Lessor may .at any time during the 1a->1: one hundred 
twenty (120) days of th1;1 term hereof place on or about the Premises any ordinary "For Lease" signs. All such activities of Lessor shall be wi0out abatement 
of rent or liability to Lessee. 1 

,33.- ALictlons. Lessee shall not-conduct. nor permit to be conducted, ellher voluntarily or involuntarily, a11y auction upon the Premises wit�out first having 
obtained Lesser's prior written consent. Nol\t\lithstanding anything to the contrary In this Lease, Lessor shall not be obligated to exercise any standard of 
reasonableness in determining wl1etller to grant such consent. 

34. Signs. Lessee shall not place any sign upon the Premises, except that Lessee may, with Lessor's prior written consent, Install (but not ml the roof) such 
signs as arc reasonably required to advertise Lessee's own business. The Installation of any sign on the Premises by or for Lessee shall be subject to the 
provisions of Paragraph 7 (Maintenance, Repairs, Utility Installations, Tradr; Rxtures and Alterations). Unless otherwisG expressly agreed herein, Lessor 
reserves all rights to the use of the roof and the .right to install, and all revenues from the installation of, such advertising signs on the Premises, including 
the roof, as do not unreasonably lnterfero with the conduct of Lessee's business. 

3a. Termination; Merger. Unless specifically staled otherwise in writing by Lessor; the voluntary or other surrender of this Lease by Lessee, the mutual 
termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in 
the Premises; provided, however, Lessor shall, in the event of any such sur:ender, termination or cancellalion, have the op(ion to continua any one or all · of any existing subtenancies. Lessor's failura within ten (10)· days following any :;uch event to make a written election tq the contrary by wrilten notice 
to the holder of any suc11 lesser interest, shall constitute Lessor's election Ill have sucl1 event constitute llle termination of such interest. 

36. Consents. 

(a) Except for Paragraph 33 hereof (Auctions) or as otherwise pratided herein, wherever in til is Lease the consent of a Party is required to an 
act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but 
not limited to architel;lls', attorneys', engineers' or other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any 
Lessor consent pertaining to this Lease or the Premises, including but not limited to co11sents to an assigr�mon!, a subletting or the presence or use of a 
Hazardous Substance, practice or storage tank, shall be paid by Lessee to Lessor upon receipt of an -invoice and supporting documentation therefor. 
Subject to Paragraph 12.2(e) (applicable to assignment or subletting), Lessor may, as a condition to.considering any such request by Lessee, require that 
Lessee deposit with Lessor an amount of money (in addition to the Security Deposit held under PF>ragraph 5) reasonably calculated by Lessor to represent 
the cost Lessor will Incur In considering and responding to Lessee's request. Except as otherwise provided, any unused portion of said deposit si1all be 
refunded to lessee without interest. Lessor's consent to any act, assignment of this Lease or subletllng of the Premises by Lessee si1art not constitute 
an acknowledgement that no Default or Breach by L,essee or thiS Lease exists, nor shall such consent be deemed a waiver of any then existing Default or 
Breach, except as may be otherwise specifically stated In writing by Lessor at the time of such consent. 

(b) All condlllons to Lessor's consent authorized by this Lease are acknowledged by Lessee as being reasonable. The failure to specify herein 
any partlcUlat condition to Lessor's consont shall not preclude the impositi01 by lessor at tl1e time of consent of such further or other conditions as are 
then reasonable with reference to the particular matter for which consent is being given. 

37. Guarantor. 
37.1 ·If there are to be fillY Guarantors of this Lease per Paragraph 1 . 1 1 ,  the fOrm of the_ guaranty to be executed by each such Guarantor shall be In · the form most reoontly published by the American Industrial Real Eslate Association, an.d each said Guarantor shall have lhe same obligations as Lessee 

"Under !his Lease, including but not limitod to the obligation to provide the Tenancy Statement and informution called for by Paragraph 16. 
37.2 It shaH constitute a Default of the Lessee under this J_ease if any 5uch Guarantor fails or refuses, upon reasonable request by Lessor to give: (a) evidence of the due execution of the guaranty called for by this Lease, including the authority of the Guarantor (and of the party signing on Guarantor's 

behal� to obligate such Guarantor on said gunw.nly, and Including in the caso;� of a corporate Guarantor, a certified copy of a resolution of its board of 
d.irectors authorizing the making of such guaranty, together with a certificate of incumbency showing the signature of the person.<; authorized lo sign on 
Its behaH, (b) current financial statements of Guarantor as may !rom time to time be requested by Lessor, (c) a Tenancy Statement, or (d) written -
confirmation that the guaranty is still in effect. 

38. Quiet PosseS$Ion. Upon payment by Lessee of lhe rent tor the Premises and the observance and perlcrmance of all of the covenants, conditions 
and provisions on Lessee's part to be observed and performed under this Lease, Lessee shall have quiot possession ol the Premises for the entire term 
hereof subject to all of the provisions of this Lease. 

39. Options, 
. 39.1 Definition. As used in this Paragraph 39 the word ''Option" has the following meaning: (a) the right to extend the term of this Lease or to renew 

this �ease or to exlond or renew any lease that Lessee has on other property of Lessor; (b) lhe right of first refusal to lease the Premises or the right of first 
offer to lease-the Premises or the right of first refusal to lease oth-er property of Lessor or the right of first offer to loasa other property of Lessor; (c) the right 
to purchase the Premises, or the right of first refusal to purchase the Premises, or lhe right of first offer to purchase the Premises, or ths right lo 
purcha(le other property of Lessor, or the right of first refusal to purchase other property of Lessor, Qr the right of first offer to purchase other property 
eX Lessor; 

· 39.2 Options Personal To Original Lessffi't. Each Option granted to Lessee in this Lease is personal to the original Lessee named in Paragraph 1.1  
hereof, and carmoi be voluntarily or involuntarily assigned or exercised by any person or entlty otl1er than said original Lessee while the original Lessee 
is in full and actual possession of the Premises and without the Intention of !hereafter assigning or subletting. The Options, If any, herein granted to.Lessee 
are not assignable, either as a part of an assignment of this Leaso or separalely cr apart therefrom, and no Option may be separated from this Lease in 
any mannef, by reservation or otherwise. 

Initials 1/.r(_ .. 
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39.3 Multiple Options. In the event that Lessee has any Multiple Options to extend or renew this Lease, a later Option cannot be exerG!sed unless the 
prior Options to sxtend or renew this Lease have been validly exercised, 

:3S.4 Effect of Default on Options·. 
{a) Lessee shall have, no right to exercise an Option, notwithstanding any provision in the grant of Option to the contrary: {i) during the period 

commencing with the giving o_f any notice of Delault under Paragraph 13.1 and continuing until the noticed Default is cured, or {li) during the period of 
time any monetary obligation due Lessor from Lessee Is unpaid {without regard to whether notice thereof is given lessee), or (Iii) during the time Lessee 
Is In Breach of this Le<me, or (iv) in the avant that Lessor has given to Lessee three (3) or more notices of Deiault under Paragraph i3. i ,  whether or not the Deraults are cured, during the twelve (12) month period immediately preceding ths exercise of the Option. 

(b) The period of time within which an Option may be exercised shall oot be extsndad or enlarged by re(i$on of Lessee's inability to exercise an 
Option because of the provisions of Paragraph S9.4(a). 

(a) All rights of Lessee under the provisions of an Option shall termina�e and be of no further force or effect, notwithstanding Lessee's due and 
timely exercise of the Option, if, attar such exercise and dUrll19 the term of this Lease, (i) Lessee fails to pay to Lessor a monetary obligation ot Lessee 
for a period of thirty (30) days attar such obligation becomes due (without any necessity of Lessor to give notice thereof io Lessee), or {II) L101ssor gives 
to Lessee lhree (3) or more notices of Default under Paragraph 13.1 during any twelve (12) month period, whether or not the Defaults are cured, or (Iii} if Lessee 
commits a Breach of this Lease. 

40.:Multlple IBuildlnga. If the Premises are part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by, keep snd observe all 
reasonable rules and regulations which Lessor may make from time to lime for the management, safety, care, and cleanliness of the grounds, the parking 
and unloading of vehloles and the preservation of good order, as well as for the convenience of other occupants or tenants of such other buildings and their invitees, and that Lessee will pay Its fair share of common expenses incurred in connection therewith. 

41. Security Measures. Lessee hereby acknowledges that the rental payable to Lessor hereunder does not include the cost of guard service or other 
security measures, and that Lessor shall have no obligation vihatsoever to provide same. Lessee assumes all responsibility for the protection of the 
Premises, Lessee, il$ agents and Invitees and their property from the eats of third parties. 

42. Reservations. Lessor reserves to Itself the right, from time to time, to grant, without the consent or joinder of Lessee, such easements, rights and 
dedications that lessor deems neGessary, and to cause the reoordatlon of parcel maps and restrictions, so long as such easements, rights, dedications, 
maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested 
by Lessor to effectuate any such easement rights, dectication, map or restrictions. 

43. Performe1nce Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions hereof, the Party against whom the obl!gatlon to pay the money Is asserted shall have the right to make payment "under protest" and such 
payment shall not be regarded as a voluntary payment and there shall survive tl1e right on the part ol said Party to Institute suit lor recovery of such sum. 
Jf it shall be adjudged that there was no legal obligation on the part of sald Party :o pay such sum or any part thereof, said Party shall be enlilled to 
recover such sum or so much thereof <m it was not legally required to pay under the provisions of thls Lease. 

44. Authority. If either Party hereto is a corporation, trust, or· general or limited partnership, each individual execuijng this Lease on behalf ol such entity 
represents and warrants that he or she Is duly authorized to execute and deliver this Lease on its behalf. If Lessee is a corporation, trust or partnership, 
Lessee shall, within thirty (30) days altar request by Lessor, deliver to Lessor evidence satisfactory to Lessor of such authority. 

45. Conflict. ,Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions s�all be controlled by the typewrltten 
or handwritlen provisions. 

46. Offer. Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessse shall not be deemed an offer to lease to Lessee. This 
Lease is not Intended to be binding until executed by all Parties hereto. 

47. Amendments. This Lease may be modified only In writing, signed by the Partles In interest at the time of the modification. The partie a shell amend this 
Lease from time to lime to reflect any adjustments that are made to the Base Rent or other rent payable under this Lease. As long as !hay do not materially 
change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lew>tl as may be reasonably required by 
an institutionail, Insurance company, or pension'plan Lender in connect! on with tile ootaining of normal financing or refinancing Df the property of which the 
Premlses are a part. 

48. Mutlple P�rties.. Excepl as otherwise expressly provided herein, If mora than one person or entity is n8.med herein as either Lessor or Lessee, the 
obligations of sUch Multiple Parties shall be the joint and several responsibility of all persons or entities named herein as such Lessor or Lessee. 

SEE PARAGRAPH 4 9  ATTACHED HERETO 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BYTI·IE 
EXECUTION OF TI--llS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME 
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF 
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 

IF Tl-IIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS APPROVAL. FURTHER, 
EXPERTS SHOULD BE CONSULTED TO EVALUPJE THE CONDITION OF THE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS, 
STORAGE TANKS OR HAZARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN 
lNDUSTRIAL REAL ESTATE ASSOCIPJlON OR BY THE REAL ESTI\f.E BRCKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL 
SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES; THE PARTIES 
SHALL RELY SOLELY UPON THE ADVICE OFTH ElR OWN COUNSELAS TD THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE 
SUBJECT PROPERTY IS LOCATED IN A SlATE OTHER THAN CALIFORNIA, AN ATTORNEY FROM THE STATE WHERE THE PROPERTY IS 
LOCATED SHOULD BE CONSULTED. 

The parties hereto have executed this Le<me at llle place on the dates spsciliod above !o their respective signatures. 

Exoouted at 

'" 
by LESSEE: ORANGE COUNTY METAL PROCESSING, INC,; 

sy.c· ���================================= Name Printed: 

Title: 
Addross=---------------------------------------

rei. No. (---1 --------- Fax No. (---1 ------

., ________________________________ __ 

Name Printed: 

Title: ----------------------------------------
1\ddress: ---------------------------------------

Tel. No. (---1 ----------c Fax No. (---1 · ---------

NET PAGE 10 

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you 
are utilizing the most current form: American Industrial �eal Estate Association, 345 South Figueroa Street, Suite M-1, Los 

.(.' c (§:! ) 
() Q 7 C' Q  

j 
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ADDENDUM TO LEASE DATED JANUARY 1 ,  1 9 9 5  

PCA METAL FINISHING, INC . , LESSOR 

ORANGE COUNTY METAL PROCESSING, INC, LESSE:E; 

4 9 .  Rent Adjustment . On each anniversary date of this Lease 
commencing January 1 ,  19 9 6 ,  the basic rent shall be adjusted 
to reflect the increas e ,  if any, in t,:.he cost of living as 
reflected by the Consumer Price Index (CPI ) . The percentage 
of increase for the 12 months preceding each anniversary date 
shall be determined by using the CPI for the Los Angeles , 
Long Beach, Anaheim (Urban consumers All Wage . Earners) 
published by the Department of Labor ( or similar index if that 
no longer is published) and the rent commencing each 
anniversary date shall be increased in direct proportion 
thereto .  

I l l  
I l l  
I I I 
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THIRTY DAY TERMINATION NOTICE 

Manuel P .  Reynoso 
orange County Painting Co . ,  DBA 
Orange county Metal Processing 
17 1 1  E .  Kimberly Avenue 
Fullerton, CA 9 2 8 3 4  

Within thirty ( 3 0 )  days after service of this notice, you must 
surrender possession of the premises to the undersigned, PCA Metal 
Finishing , Inc . or their authorized agent . Your failure to vacate 
the premises within thi rty ( 3 0 )  days w i l l  cause the undersigned to 
initiate legal proceedings against you t o  recover possession o f  the 
premises and to seek a j udgment for damages for each day o f  
occupancy after the d a y  o f  this notice and other damages , costs , 
and attorney ' s  fees . 

This notice i s  intended as a thirty ( 3 0 )  day notic'\l , 
terminating your month to month tenancy . Prorated rent shal l  �e 
due and payabl e  through and including the date of termination of 
your tenancy under thi s  notice . 

Dated : June 1 1 ,  2 0 0 1  
Richard C .  Ackerman , 
Attorney for PCA Metal Finishing; Inc 
2 6 0 0  E .  Nutwood Ave . , Suite 8 0 0  
Full erton , Cal i fornia 9 2 8 3 1  
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G A R Y  E. M O R O O C K  

O A N I E L  C .  B O W E N  
R I C H A R D  C. A C K E R M A N  

Robert H .  Winters 
PCA 

AcKERMAN, MoRDOCK & BoWEN 
A P R O F E S S I O NAL CORPORATION 

ATT O R N EYS AT LAW 
2 6 0 0  EAST N U TWOOC AV E N U E, S U ITE 8 0 0  

FULLERTON, CALIFORNIA 92831•3112 
T E:: L E P H O N E  (714) 9 9 2 - 2 6 0 0  

June 2 9 , 2 0 0 1  

1 8 1 8  E .  Ros s l ynn Ave .  
Ful l erton , CA 9 2 8 3 1  

Re : Orange County Metal Processing 
Our 1 0 9 3 - 0 1  

Dear Bob : 

FAX N U M B E R 

( 7 1 4 )  680-0768 

aomobo@aol.com 

The Thirty Day Not ice was served on Mr . Reynoso on June 1 2 , 
2 0 0 1 . He has unt i l  July 1 2 , 2 0 0 1  to respond . I f  we have no 
response , we w i l l  proceed with the unlawful detainer action , which 
w i l l  remove him from the premises . I f  you have any quest ions , 
p l e a s e  c a l l  me . 

S incere ly , 

{�(Q_ 
Richard C .  Ackerman 

RCA/mm 
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